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FILE NO. 121193 RESOLUTIO. . WO.

[Contract Amendment - Renewable Energy and Climate Change Professional Services -

$31,400,000]

Resolution approving the Fourth Amendment to the contract with ICF Resources, LLC
for Renewable Energy and Climate Change Professional Services, to increase the
amount of the contract by $12,400,000 for a total of $31,400,000 and to extend the term
of the contract from July- 1, 2014, to December 31, 2016.

WHEREAS, Charter Section 9.118 requires the Board of Supervisors to approve
éontracts requiring expenditures by the City of ten million dollars or more; and

WHEREAS, Through a Request for Proposal dated June 30, 2009, the Department of
the Environment selected ICF Resources, LLC to provide energy efficiency, renewable '
energy, and climate change professional, technical and consulting services for the |
Department’s énergy conservation and efﬁcienéy programs; and

~ WHEREAS, The original contract was approved by the Board of Supervisors in the

amount of $19 million fbr five years and 3 montfis, from March 19, 2010 to July 1, 2014,
through Resolution Number 173-10, and subsequently amended in May, August and
September of 2010; and

WHEREAS, 'I_'he Department’s energy conservation and efficiency programs.have ‘
;ecured funding for an additiolnal two years; and ' |

WHEREAS, The Department of the Environment now seeks authorization to extend the
current contract with ICF Resources, LLC for two and one-half additional years, to
December 31, 2016, and to increase the contract amount by $12,400,000 for a new total of

$31,400.000; and

Mayor Lee :
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WHEREAS, A copy of the proposed Fourth Amendment to the contract is on file with
the Clerk of the Boa_rdvof Supervisors in File No. 121193, and is hereby declared to be a part

- of this Resolution as if set forth fully herein ("ICF Agreement ); now, therefore, be it

RESOLVED, That the Board of SupeNisors, authorizes the Department of the
Environment to enter into the Fourth Amendment with ICF Resources, LLC to increase the
contract total from $19,000,000 for the period of March 19, 2010 through July 1 2014, to
$31,400,000 for the total contract term of March 19, 2010 through December 31, 2016.

Mayor Lee :
BOARD OF SUPERVISORS Page 2
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SF Environment

Our home. Our city. Our planet.
A Department of the City and County of San Francisco

Ms. Angela Calvillo

Clerk of the Board

Board of Supervisors

City Hall

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

EDWIN M. LEE
Mayor

MELANIE NUTTER
Director

November 16, 2012

Re: Approval of Amendment to Agreement to Provide Administrative and Techmcal Support for

the Department’s Energy and Climate Programs

Dear Ms. Calvillo: -

Attached for the Board of Supervisors’ approval is a resolution approviﬁg Amendment No.4 to the contract
with ICF Resources, L.L.C. This amendment will increase the contract amount from $19M to $31.4M for
continuing services to the Department of the Environment’s Energy and Climate programs.

. The following documents are attached (five sets): -

e Board of Supervisor Resolution;

Ethics Form SFEC-126 for ICF Resources;

Copy of Amendment No. 4

Copy of Resolution No. 173-10, authorlzmg the original contract;
Copy of the original contract and prior amendments.

Please contact Guillermo Rodriguez, Director of Policy & Commumcatxons at (415) 355-3756 w1th anyb 3

questions regarding this matter.

t ly,

VL,(/—\/
achel C. Buerkle

. Administrative Analyst

15-355-3704

Enclosures

Department of the Environment, City and County of San Francisco
11 Grove Street, San Francisco, CA 94102
Telephone: (415) 355-3700 e Fax: {415) 554-6393

Email: environment@sfgov.org ¢ SFEnvironment.org
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FILE NO. 100389 RESOLUTION NO.

[Professional Services Agreement for Energy Efﬁcienc;y, Renewable Energy and Climate

Change with ICF International].

Resolution approving a Professional Services Agreement with ICF International for

Energy Efficiency, Renewable Energy, and Climate Professional Services at a total cost

" of $19,000,000. -

WHEREAS, Charter Section 9.118 requires the Board of Supervisors to approve
contracts requiring expenditures by the City of ten million dollars or more; and |

WHEREAS, the Department of the Environment seeks authorizaﬁon for a five year
contract with ICF International with an estimated not-to-exceed total cost to the City of $1.9
million for services required for City programs that address Energy Efficiency, Renewable
Energy, and Climate Change; and | , |

WHEREAS, a copy of the proposed contract is on file with the Clerk of the Board of
Supervisors in File No. 100389, and is hereby declared to be a part of this Resolution as if set
forth fully herein ("ICF Agreement"); and _ |

WHEREAS, the !QF Ag reemen{ will be funded in part from sources previously
approved by the Board of Supér\:isors, incIudinQ but not limited fo, a $11,540;000 revenue
contract from the ‘California Public Utilities Commission, through the Pacific Gas and. Electric
Company (Resolution 0033-10); a minimum of $3,800,000 from a $7,739,300 block gfant
from the U.S. Department of Energy through the American Recovery and Reinvestment Act |
(ARRA) of 2009 (Ord. 0002-10); a $250,000 grant from the Sidney E. Frank Founc_lation (Ord.
0014-10); a $175,000 grant from Liv?ng Cities (Ord. 0013-10); and an $875,857 ARRA grant |
frdm the California Energy Commission State Energy Program thfough‘ the Association of Bay

Area Governments (Resolution 0060-10); and

Mayor Newsorm, Supenfisor Mirkarimi

|| BOARD OF SUPERVISORS . Page 1
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~ WHEREAS, the Department of the Environment selected ICF International as the

highest rankecf proposer responding to a Request for Proposals issued June 30, 2009; and

WHEREAS, thé $19 Million estimated value of the iCF Agreement consists of
approximately $6,500,000 in compensation payable to ICF International for its services and -
$12,500,000 in cash rebates that "pass-through" the contract and will be paid out by ICF as
designated by the City's programs to private property owners for qualifying energy-saving.
services én& upgrades to properties located within the City; nbw, the-refdre, be it

RESOLVED, That thebBoard of Supervisors, under Charter Section 9.118, hereby
apprdves the cohtract with ICF International for Energy Efficiency, Renewabie Energy, and
Climate Professional Services for a term of five (5) years with total City expenditures,
including rebéte funding, of $f9 million.. The Board of Subervisors further authorizes the
Director of the Department of the Environment to execute an agreement in substantially the

form of the ICF Agreement on file with the Clerk of the Board of Supervisors.

- Mayor Newsom, Supefvisor Miri(arimi

BOARD OF SUPERVISORS | Page 2
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City and County of San Francisco City Hall
’ s 1 Dr. Carlton B. Goodlett Place
Tails : San Francisco, CA 94102-4689

Resolution

File Number: 100389 Date Passed: April 27, 2010

Resolution approving a Professional Services Agreement with ICF International for Energy Efficiency,
Renewable Energy, and Climate Professional Services at a total cost of $19,000,000.

April 27, 2010 Board of Supetvisors - ADOPTED

Ayes: 10 - Alioto-Pier, Avalos, Campos, Chiu, Chu, Daly, Dufty, Eisbernd, Mar and
Mirkarimi
Excused: 1 - Maxwell

~ File No. 100389

i hereby certify that the foregoing
Resolution was ADOPTED on 4/27/2010 by
the Board of Supervisors of the City and
County of San Francisco.

AL Cad BT

l, Angela Calvilio
Cierk of the Board ~

=Y / (o / 2050
Dgte Ap;!r‘oVed
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- City and County of San Francisco
Office of Contract Administration
Purchasing Division

Fourth Amen_dment

THIS AMENDMENT (this “Amendment”) is made as of October 15, 2012, in San
Francisco, California, by and between ICF Resources, L.L.C,, (“Contractor”), and the City and
County of San Francisco, a municipal corporation (“City”), acting by and through its Director of
the Office of Contract Administration. -

: RECITALS

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

and

WHEREAS, City and: Contractor desire to modify the Agreement on the terms and conditions set
forth herern to extend the performance period, and increase the contract amount

NQW, THEREFORE, Co_ntract(‘)r and th‘e City agree as follows:
1.  Definitions. The following definitions shall apply to this Amendment:

“Agreement. The terrn “Agreement” shall mean‘the Agreement dated March 19, 2010
between Contractor and City, as amended by the:

First amendrnent, dated May 19, 2010, and
Second amendment, dated August 4, 2010, and
Third Amendment dated September 1, 2010. .

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 5. Section 5. Compensation of the Agreement currently reads as follows:

5. Compensation. Compensation shall be made in monthly payments within 30 days after
approval by the City:of work, as set forth in Section 4 of this Agreement, that the Director of the
Department of the Environment, or his or her designee, in his or her sole discretion, concludes has
been satisfactorily performed as of the last day of the preceding month. In no event shall the amount
of this Agreement exceed Nineteen Million Dollars ($19,000,000), which consists of $6,500,000 in
compensation payable to the Contractor and $12,500, 000 i m cash rebates to pay for quahfylng
energy-saving upgrades to commercial and residential property in San Francisco. 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
Department of the Environment as being in accordance with this Agreement. City may withhold

| P-550 (7-11) ' 1of 3 ICF Resourceés, 10/15/2012 |



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 C1ty be liable for interest or late
charges for any late payments.

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

5. Compensation. Compensation shall be made in monthly payments within 30 days after approval
by the City of work, as set forth iri Section 4 of this Agreement, that the Director of the
Department of the Environment, or his or hér designee, ini his or her sole discretion, concludes
has been satisfactorily performed as of the last day of the preceding month. Inno event shall the
amount of this Agreement exceed THIRTY ONE MILLION FOUR HUNDRED THOUSAND
DOLLARS (831,400,000), which amount includes funds to be used by Contractor for

‘incentive payments’, as provided in Appendix B-4. 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 thlS
Agreement nor shall any paymients become due to Contractor until reports, services, or both,
required under this Agreement are recéived from Contractor and approved by the Department of
the Environment as being in accordance with this Agreement. City 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 City be liable for interest or late
charges for any late payments. ~ '

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

2. Term of the Agreement. Subj ect to Section 1, the term of this Agreement shall be from
March 19, 2010 to July, 1, 2014.

Such section is hereby amended in its entirety to read as fol_qus: _
2. Term of the Agreement. Subject to Section 1, the term of this Agreement shall be from

March 19, 2010 to December 31,‘ 2016.

¢.  Appendix B-3, dated 'September 1, 2010 is hereby deleted in its entirety and repiaeed with
the attached Appendix B-4, dated October 15, 2012.

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.

[ P-550 (7-11) _ 1 20f 3 ICF Resources, 10/15/2012 |



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

first referenced above.
CITY

Recommendéd by:

- CONTRACTOR

ICF Resources, L.L.C.

Melanie Nutter, Director
Department of the Environment

Approved as to Form:

Dennis J. Herrera
City Attorney

By:

Robert F. Toth
Senior Vice President, Contracts &
Administration

ICF Resources, L.L.C.
620 Folsom Street, #200
San Francisco, Ca 94107

City Véqdor number: 57811

Thomas J. Owen
Deputy City Attorney

Approved:

Jaci Fong

Director of the Ofﬁce of Contract

Administration, and Purchaser

| P-550 (7-11)
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Appendix B-4.

CALCULATION OF CHARGES

ICF Resources, L.L.C.

October 15,2012

During the term of this contract, City shall pay Contractor on a time and material basis for labor
and indirect costs; and, when working on an incentivi e-payment program, in accordance with the terms
described in Section 2 below. Tasks will be assigned using Work Orders, which will describe tasks and

indicate a not-to-exceed dollar amount for completion of tasks.

1. Time and Materials Payments

Time: The City-shall make payment for Contractor's labor following receipt of an invoice -
indicating project and tasks, and listing personnel, hourly rate, and number of hours worked. Billing rates
reflect labor plus indirect costs. ’

_ TABLEB-1: FEE SCHEDULE

. Position/Job Class _$/Hour
Ofﬁcer-m—Charge $280
Senior Architect $240
Engineering Manager $235
Manager $205

Principal Engineer $205
Program Manager $185
Project/Construction Manager $185
Senior Graphic Designer $180
Project Manager $155
Green Building Consultant $155
Architect $165
Senior Engineer $165
Senior Construction Manager $165

|Associate Engineer $140-
Database Specialist $150
Data Analyst $100
Auditor $130
Junior Auditor $-80
Junior Programi Staff $120
Marketer $100
Junior Graphic Designer $100
Research/Writer $100
Administrative $100
Bilingual Translation $100
Community Outreach $ 80
Clerk $ 80

[ P-550 (7-11)
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Th1s contract extends untll December 3152016. B1111ng rates in Table B- 1 shall apply as of the
effective date of this Agreement and extehid’ through March 31,2013, Beginning April 1, 2013, and for
each subsequent twelve-month period through the term of the contract, billing rates may be mcreased by
tHe amaunt of increase in the US Bureau of Labor Statistics, Consurner Price Index; PCU5416,
Managenient and Technical Consultirig Services. The basé month is December; 2009. Theinctease shall
be based on the increase of December; 2010 over December 2009 for the first calculation. ‘Each
following year’s calculation will be based on a December to December comparison. If December figures
are not available, calculation will be based on the latest available 12 month comparison period.

The new billing rate shall not exceed a 3% increase over the prior year’s billing rate.

Contractor must submit a request for an increase in billing ratés at least 60 days prior to each
April 1 start date in order to receive increased rates for the full twelve month period. The request must
include documentation from the US Bureau of Labor Statistics website.

Materials/OtherDirect Costs: Contactor must provide receipts and/or other documentation of
proof of expenditures for charges for materials purchased in performance of project tasks and for other
direct costs. Direct charges shall be invoiced at cost.

Subcontractor Costs: Contractor’s invoice must include all Subcontractor charges including
subcontractor(s)' invoice(s) for time as defined above, and receipts and/or other documentation of proof of
expenditures for materials and other direct costs. Contractor's invoice may include an additional
administrative fee of 5% on Subcontractor costs, listed clearly as a separate charge.

2. Incentive Payments

City shall pay Contractor for the incentive portion of installation of energy savmgs measures based on
actual costs of energy efficiency equipment and/or installation costs of eligible projects. Under no
circumstances can incentive funds be used to cover administrative or other indirect costs. During the term
of this agreement, City will pay incentives for projects governed by one or more funding sources, each
with its own set of requirements. Contractor shall follow guidelines issued with Work Orders regarding
eligibility, incentive levels, reporting requirements, and any other directives governing payment from
specified funds.

Incentive Account: City shall pay Contractor incentive payments due under this Agreement in
advance ("Incentive Advance™) as follows:

(i) Wherever City determines, in its discretion, that Contractor will be assigned tasks that include
payment of incentives, City may pay Contractor up to $1,100,000 to be used solely for payment by
Contractor of incentives to its installation subcontractors, vendors, businesses or residents that become
due and owing under the Agreement.

(ii) Contractor shall make incentive payments from the Incentive Advance to its installation
subcontractors, vendors, businesses or residents as such payments become due and owing. Contractor
will then invoice the City for such incentive payments made from the Incentive Advance.

(iii) Upon approval of such invoices, City shall restore to Contractor the invoiced amount, up to the
original Incentive Advance balance, or such lesser amount as may remain in the program budget. When
Contractor receives payment from the City for the incentive payments Contractor made from the
Incentive Advance, Contractor shall promptly (and within no more than five business days) restore such
amount to the Incentive Advance account to be utilized as provided in subsection (ii) above. At
completion of the program (or depletion of the meentlve payment budget), the Incentive Advance will
have a zero balance.

| P-550 (7-11) , B-2 . ICF Resources, 10/15/2012 |




(iii) Contractor shall, at all times, maintain the Incentive Advance funds separate and apart from all
of its other accounts. Contractor may not use or apply any portlon of the Incentive Advance for any
purpose other than payment of 1ncent1ve payments due and owing to mstallauon contractors, vendors, or

PG&E customers.
(iv) Monies received as Incentwe Advance are subj ectto all prov151ons of the Agreement 1nclud1ng

_but not limited to, Section 11, "Payment does not Imply Acceptance of Work," Section 7, "Payment
Invoice Format," and Sect1on 28, "Audit and Inspection of Records." :

3. Pﬁyment Schedule -

City shall pay Contractor within 30 days of City app}oval of an invoice. Payments are
contingent on the satisfactory completion of all time and material tasks and/or installation projects.

[ P-550 (7-11) B-3 ICF Resources, 10/15/2012 |



City and County of San Francisco
Office of Contract Administration
- Purchasing Division
City Hall, Room 430
1 Dr. Carlton B. Goodlett Place
San Francisco, California 94102-4685

Agreement between the City and County of San Francisco and
ICF Resources, L.L.C.

This Agreement is made this 19™ day of March, 2010 in the City and County of San Fran01sco
State of California, by and between ICF Resources, L..L.C., hercinafter referred to as
“Contractor,” and the City and County of San Francisco, a mum01pal corporatron hereinafter
referred to. as “City,” acting by and through its Director of the Office of Contract Administration
or the Director’s designated agent, hereinafter referred to as “Purchasing.”

Recitals

WHEREAS, the Department of the: Environment (“Department™) wishes to obtaln Energy
- Efficiency, Renewable Energy, and Climate Professional Services; and,

WHEREAS, a Request for Proposal (“RFP”) was issued o Juneé 30, 2009 and City selected
Contractor as the highest quahﬁed scorer pursuant to the RFP; and

WHEREAS Contractor represents and warrants that it is quallﬁed to perform the services
requlred by City as set forth under this Contract; and

WHEREAS, approval for this Agreement was obtained when the Civil Service Commrssmn
approved Contract number 4012-09/10 on July 20, 2009; and

WHEREAS funding for p portions of the Work under this Agreement will be prov1ded through
the San Francisco Energy Watch (SFEW) program W1th PG&E as approved by the California
Public Utilities Commission in Decision D 09-09-047 dated September 24,2009 and
subsequent Rulings ofdered under that De01sron and

WHEREAS funding for portions of the Work under this Agreement will be provrded through the
American Recovery and Reinvestment Act (ARRA) of 2009, Pub. L. 111-5 and the United States
Department of Energy, including but not limited to an Energy Efﬁ01ency and Conservation
Block Grant arid a grant from the California Energy Commission State Energy Program through
the Assocmtlon of Bay Area Governments

Now, THEREFORE the parties agree as follows

1. Certlficatlon of Funds, Budget and Flscal Prov1s1ons Termmatlon in the Event of
~ Non-Appropriation. This Agreement is sub]ect to the budget and fiscal provisions of the City’s
Charter. Charges will accrue only after prior written authiorization certified by the Controller,
and the amount of City’s obhgatlon hereunder shall not at any time exceed the amount certified

for the purpose and period stated in such advance authorization. ‘This Agreement will terminate - |

without penalty, liability or expense of any kind to City at the end of any fiscal yea1 if furids are’
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not appropriated for the next succeeding fiscal year. If funds are appropriated for a portion of the
fiscal year, this Agreement will terminate, without penalty, liability or expense of any kind at the
end of the term for which funds are appropriated. City has no obligation to make appropriations
for this Agreement in lieu of appropriations for new or other agreements. City budget decisions
are subject to the discretion of the Mayor and the Board of Supervisors. Contractor’s assumption
of risk of possible non-appropriation is part of the consideration for this Agreement.

THIS SECTION CONTROLS AGAIN ST ANY AND ALL OTHER PROVISIONS OF
THIS AGREEMENT.

2. Term of the Agreement. Subject to Section 1, the term of this Agreement shall be from
March 19, 2010 to July, 1, 2014. "
3. Effective Date of Agreement. This Agreement shall become effective when the

Controller has certified to the availability of funds and Contractor has been notified in writing.

4. Services Contractor Agrees to Perform. The Contractor agrees to perform the services
provided for in Appendix A, “Description of Services,” attached hereto and incorporated by
reference as though fully set forth hetein. As part of this contract Work Orders will be prepared
as follows: Work Orders will identify a detailed project scope, tasks, staffing plan, schedule,
deliverables, budget (including incentive payment budget) and costs to complete the tasks, and
specific requirements associated with the funding source(s) for the Work Order. Each Work
Order shall identify the entire amount to which the Contractor. shall be entitled to fully perform
and deliver to the City all work identified in that Work Order. . S

5. Compensation. Compensation shall be made in monthly payments within 30 days after
approval by the City of work, as set forth in Section 4 of this Agreement, that the Director of the
Departizent of the Environment, or his or her designee, in his or her sole discretion, concludes
has been satisfactorily performed as of the last day of the preceding month. Inno event shall the
amount of this Agreement exceed Nineteen Million Dollars ($19,000,000). 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 Department of the Envirenment as being in accordance with this Agreement. City 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 City be
liable for interest or late charges for any late payments.

6. Guaranteed Maximum Costs. The City’s obligation hereunder shall not at any time
exceed the amount certified by the Controller for the purpose and period stated in such
certification. Except as may be provided by laws governing emergency procedures, officers and
employees of the City are not authorized to request, and the City is not required to reimburse the
Contractor for, Commodities or Services beyond the agreed upon contract scope unless the
changed scope is authorized by amendment and approved as required by law. Officers and
employees of the City are not authorized to offer or promise, nor is the City required to honor,
any offered or promised additional funding in excess of the maximum amount of funding for
which the contract is certified without certification of the additional amount by the Controller.
The Controller is not authorized to make payments on any contract forwhich funds have not
been certified as available in the budget or by supplemental appropriation.
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7. Payment Invoice Format. Invoices furnished by Contractor under this Agreement must
be in a form acceptable to the Controller. All amounts paid by City to Contractor shall be subject
to audit by City. Records related to work under any task order funded in whole or in part by the
federal government through ARRA shall be subject to audit by the United States Comptroller
General, the appropriate Inspector General, or his or her representative(s). Records related to
work under any task order funded in whole or in part through the San Francisco Energy Watch
Program shall be subject to audit by duly authorized employees or agents of the California Public
Utilities Commission and/or PG&E. Payment shall be made by City to Contractor at the address
spe01ﬁed in the section entitled “Notices to the Parties.”

8. Submitting False Claims; Monetary Penalties. Pursuant to San Francisco
Administrative Code §21.35, any contractor, subcontractor or consultant who submits a false
claim shall be liable to the City for three times the amount of damages which the City sustains
because of the false claim. A contractor, subcontractor or consultant who submits a false claim
shall also be liable to the City for the costs, including attorneys’ fees, of a civil action brought to
recover any of those penalties or damages, and may. be liable to the City for a civil penalty of up
to $10,000 for each false claim. A contractot, subcontractor or consultant will be deemed to
have submltted a false clalm to the City if the contractor, subcontractor or consultant (a)
knowmgly presents or causes to be presented to an officer or employee of the City a false claim
or request for payment or approval (b) knowingly makes, uses, or catses to be made or used a
false record or statement to get a false claim paid or approved by the Clty, (c) conspires to
defraud the City by getting a false claim allowed or paid by the Clty, (d) knowingly makes,
uses, or causes to be made or used a false record or statement to conceal, avoid, or decrease an
obligation to pay or transmit money or property to the City; or () is a beneficiary of an
inadvertent submission of a false claim to the City, subsequently discovers the falsity of the
claim, and fails to disclose the false claim to the City within a reasonable tlme after discoyery of
the false claim. False claims or similar misconduct 1nv01v1ng work under any Work Order
funded in whole or in part by the federal government through ARRA is also subject to federal
law, including the Federal False Claims Act, 31 U.S.C. §§ 3729-3733.

9. Disallowance. If Contractor claims or receives payment from City for a service,
including for Work Orders funded in whole or part through the San Francisco Energy Watch
Program or ARRA, and the reimbursement for which is later disallowed by tlie State of
California or United States Government, Contractor shall promptly refund the disallowed amount
to City upon City’s request. At’its option, City may offset the amount disallowed from any
payment due or to become due to Contractor under this Agreement or any other Agreement. By
executing this Agreement, Contractor certifies that Contractor is not susperided, debarred or
otherwise excluded from partlclpatlon in federal assistance programs. Contractor and its -
subcontractors shall comply with requirements regarding debarment and suspension in Subpart C
of 2 CFR parts 180 and 901. Contractor acknowledges that this certlﬁcatlon of e11g1b111ty to

. receive federal funds is a material term of the Agreement

10. Taxes

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

P-500 (5-09) : 3 0f29 March 19. 2010



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

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

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

_ 3)  Contractor, on behalf of itself and any permitted successors and assigns,
recognizes and understands that other events also may cause a change of ownership of the
possessory interest and result in the revaluation of the possessory interest. (see, e.g., Rev. & Tax.
Code section 64, as amended from time to time). Contractor accordingly agrees on behalf of
itself and its permitted successors and assigns to report any change in ownership to the County
Assessor, the State Board of Equalization or other public agency as required by law.

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

11.  Payment Does Not Imply Acceptance of Work. The granting of any payment by City,
or the receipt thereof by Contractor, shall in no way lessen the liability of Contractor to replace
unsatisfactory work, equipment, or materials, although the uns atisfactory character of such work,
equipment or materials may not have been apparent or detected at the time such payment was
made. Materials, equipment, components, or workmanship that do not conform to the
requirements of this Agreement may be rejected by City and in such case must be replaced by
Contractor without delay.

12.  Qiialified Personnel. Work under this Agreement shall be performed only by competent
personnel under the supervision of and in the employment of Contractor or its subcontractots.
Contractor will comply with City’s reasonable requests regarding assignment of personnel, but
all personnel, including those assigned at City’s request, must be supervised by Contractor or its
subcontractors. Contractor shall commit adequate resoiirces fo complete the project within the -
project schedule specified in this Agreement: - :

13.  Responsibility for Equipment. City shall not be responsible for any damage to persons
or property as a result of the use, misuse or failure of any equipment used by Contractor, or by
any of its employees, even though such equipment be furnished, rented or loaned to Contractor
by City. »
14.  Independent Contractor; Payment of Taxes and Other Expenses

a. Independent Contractor. Contractor or any agent or éniployee of Contractor
shall be deemed at all times to be an independent contractor and is wholly responsible for the
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manner in which it performs the services and work requested by City under this Agreement.
Contractor or any agent or employee of Contractor shall not have employee status with City, nor
be entitled to participate in any plans, arrangements, or distributions by City pertaining to or in
connection with any retirement, health or other benefits that City may offer its employees.
Contractor or any agent or employee of Contractor is liable for the acts and omissions of itself,
its employees and its agents. Contractor shall be responsible for all obligations and payments,

- whether imposed by federal, state or local law, including, but not limited to, FICA, income tax
withholdings, unemployment compensation, insurance, and other similar responsibilities related
to Contractor’s performing services and work, or any agent or employee of Contractor providing
same. Nothing in this Agreenient shall be construed as creating an employment or agency
relationship between City and Contractor or any agent or employee of Contractor. Any terms in
this Agreement referring to direction from City shall be construed as providing for direction as to
policy and the result of Contractor’s work only; and not as to the means by which such a result is
obtained. City does not retain the right to control the means or the method by which Contractor
performs work under this Agreement.

b. Payment of Taxes and Other Expenses. Should City, in its discretion, or a
relevant taxing authority such as the Internal Revenue Service or the State Employment
Development Division, or both, determine that Contractor is an employee for purposes of
collection of a’ny"employme‘ntitaXes, the amounts payable under this Agreement shall be reduced
by amounts equal to both the employee and employer portions of the tax due (and offsetting any
credits for amounts aliéady paid by Contractor which can be applied against this liability). City
shall then forward those amounts to the relevarit taxing authority. Should a relevant taxing
authority determine a liability for past services performed by Contractor for City, upon
notification of such fact by City, Contractor shall promptly remit such amount due or arrange
with City to have the amount due W1t11held from future payments to Céntractor under this
Agreement (again, offsetting any amounts already paid by Contractor Whlch can be applied as a
credit against such liability). A determ1nat10n of employment status pursuant to the preceding
two paragraphs ¢ shall be solely for the purposes of the particular tax in question, and for all other
purposes of this Agreement, Contractor shall not be considered an employee of City. '
Notwithstanding the foregoing, should any court, arbitrator, or administrative authority
determine that Contractor i$ ai employee for any other purpose, then Contractor agrees to a
reduction in C1ty 8 ﬁnanc1al liability so that C1ty s total expenses under this Agreement are not
greater than they would have been had the court, arbitrator; or administrative authority
determined that Contractor was not an employee

c. Nothing in this Agreement or any Work Order funded in whole or part through
SFEW shall create any contractual relations betweén Contractor or its subcontractors and PG&E.
All persons, if any, hired by Contractor shall be employees or subcontractors 'of Contractor and
shall not be construed as employees or agents of PG&E in any respect

15. Insurance

a.  Without in any way limiting Contractor’s liability pursuant to the
“Indemnification” section of this Agreement, Contracto1 must maintain in force, during the full
‘term of the Agreement, insurance in the followmg amounts and coverages:

1) Workers’ Compensanon in statutory amounts, with Employers L1ab1l1ty
Limits not less than $1,000,000 for injury or death each accident; and
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2) Commercial General Liability Insurance with limits not less than $1,000,000
each occurrence/ $2,000,000 in aggregate for Bodily Injury and Property Damage, including
Contractual Liability, Personal Injury, Products and Completed Operations; and

3) Commiercial Automobile Liability Insurance with limits not less than
$1,000,000 each occurrence for Bodily Injury and Propeity Damage.

4) Professiorial liability insurance, if required, with limits not less than
$1,000,000 each claim with respect to negligent acts, errors or omissions in connection with
professional services to be provided under this Agreement. ’

b. Commercial General Liability and Commercial Automobile Liability Insurance
policies must provide the following: '

: 1) With respect to work performed under the SFEW, coverage shall: (A) by
"Additional Insured" endorsement name as Additional Insureds both City and PG&E, and their
officers, managers, diréctors, agents and employees, and PG&E's affiliates, subsidiaries, and
parent company, with respect to liability arising out of or connected with the Work performed
under this Agreement. In the event the Commercial General Liability policy includes a "blanket
endorsement by contract,” the following language shall be listed under the Policy endorsement
schedule: "City and PG&E, and their officers, managers, directors, agents and employees, and

'PG&E's affiliates, subsidiaries, and parent company with respect to liability arising out of or
connected with the Work performed under this Agreement are additional insureds under a
blanket endorsement.” (B) With respect to tasks not reimbursable under SFEW, coverage shall
name as Additional Insured the City and County of San Francisco, its Officers, Agents, and
Employees. o ‘ ' '

2) Coverage shall be endorsed to specify that Contractor's policies are
primary insurance to any other insurance available to the Additional Insureds, with respect to any
claims arising out of this Agreement, and that insurance applies separately to each insured
against whom claim is made or suit is brought, and that any insurance or self-insurance
maintainied by Cify or PG&E shall not contribute with it. '

c. Regarding Workers’ Compensation, Contractor hereby agrees to waive
subrogation which any insurer of Contractor may acquire from Contractor by virtue of the
payment of any loss. Contractor agrees to obtain any endorsement that may be necessary to
effect this waiver of subrogation. The Workers’ Compensation policy shall be endorsed with a
waiver of subrogation in favor of the City for all work performed by the Contractor, its
employees, agents and subcontractors.

d.”  All policies shall provide thirty (30) days’ advance written notice to City (and
with respect to work performed under SFEW, PG&E) of reduction or nonrenewal of coverages
or cancellation of coverages for any reason. Notices, signed by a person authorized by that
insurer to bind coverage on its behalf, and copies of insurance documents shall be sent to City at
the address specified in Section 25 "Notices to the Parties." '

e. ‘Should any of the required insurance be provided under a claims-made form,
Contractor shall miaintain such coverage continuously throughout the term of this Agreement:
and, without lapse, for a period of three years beyond the expiration of this Agreement, to the
effect that, should occurrences during the contract term give rise to claims made after expiration
of the Agreement, such claims shall be covered ‘by such claims-made policies. '
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f. Should any of the required insurance be provided under a form of coverage that
includes a general annual aggregate limit or provides that claims investigation or legal defense
costs be included in such general annual aggregate limit, such general annual aggregate limit
shall be double the occurrence or claims limits specified above.

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

h. Before commencing any operations under this Agreement, Contractor shall do the
following: (A) furnish to City certificates of insurance and additional insured policy
endorsements with insurers with ratings comparable to A-, VIII or higher, that are authorized to
do business in the State of California, and that are satisfactory to City, in form evidencing all
coverages set forth above, and (B) permit inspection of the original policies or furnish complete
certified copies of the policies promptly at any time upon request of City. Failure to maintain
insurance shall constitute a material breach of this Agreement.

i. Approval of the insurance by Clty shall not reheve or decrease the liability of
Contractot hereunder ' _ _
j. If a subcontractor will be used to complete any portion of this agreement, the

Contractor shall ensure that the subcontractor shall provide all necessary insurance and shall
name PG&E, and its officers, managers, directors, agents and employees, and PG&E's affiliates,
subsidiaries, and parent company, the City and County of San Frangcisco, its boards,
commissions, officers and employees and the Contractor listed as additional insureds.

16. Indemmification.

a. Mutual Indemmflcatlon Contractor (including its subcontractors) agrees to
indemnify, hold harmless and defend both City, its Boards, Commissions, Officers and
Employees and with respect to tasks associated with SFEW, PG&E, and their officers, managers, -
. directors, agents and employees, and PG&E's affiliates, subsidiaries, and parent company from
and against all claims, demands, losses, damages, costs, expenses and liability (legal, contractual,
or otherwise), by whomever asserted which arise from or are in any way connected with any acts
or omissions of Contractor (including its subcontractors) in carrying out the Work under the -
Agreement, except those arising by reason of the sole negligence or willful misconduct of City,
its boards, commissions, officers and employees and/or (with respect to tasks associated with
SFEW) of PG&E its affiliates, subsidiaries, and parent company)

City agrées to lndemnlfy, hold harmless- and defend Contractor against all claims,
demands, losses, damages, costs, expenses and 11ab111ty (legal, contractual, or otherwise), by
whomever asserted which arise from or are in any way connected with any acts or omissions of
City in its obligations undet this Agreement except those arising by reason of the sole neghgence
or willful misconduct of Contractor (including its subcontractors).

-In the event of concurrent negligence of Contractor (including its subcontractors) and
City, its officers, émployees and/or agerits, the liability for any and all claims for injuries or _
damages to persons and/or property arising from such concurrent niegligence shall be apportioned
under California law. Nothing in this Agreement shall constitute a waiver or limitation of any
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rights that Contractor may have under a.pplicable‘}aw in the event of concurrent negligence of
persons or entities other than City. ‘

b. Infringement Protection. Contractor represents to City that the material to be
prepared under this Agreement will not infringe upon the copyright, patent or license, or
otherwise violate the proprietary rights, including trade secret rights, of any person or entity.
Royalties, license fees or other charges for patents, copyrights, licenses or other intellectual
property for designs, processes, machinery, equipment, technology, published or unpublished
data, information or materials, including but not limited to, manuals, computer pro grams or other
deliverables furnished by Contractor for the Work, or for processes or methods employed by
Contractor in performing the Work, shall be included in the Contract prices. Furthermore,
except where City or PG&E have provided Contractor materials and such provided materials are
alleged to have infringed, Contractor agrees to indemnify and hold City, its boards, commissions,
officers and employees and PG&E (including their officers, managers, directors, agents and
employees, and PG&E's affiliates, subsidiaries, and parent company) harmless from and against
any and all liabilities, costs and damages arising out of any such infrihgement, and from any suit,
demand or claim made against City or PG&E alleging any such infringement or violation. In
addition to the foregoing, if there is any such suit, demand or claim, Contractor agrees at the ,
option of City or PG&E (with respect to tasks associated with SFEW)-and as soon as possible to
either procure for City and PG&E the right to continue using the material, replace the material
with non-infringing material, or modify it so it becomes non-infringing; provided, however that
the replaced or modified material shall be equal to that contracted for hereunder and satisfactory
to City and PG&E. Contractor further agrees to pay any judgment or reasonablé settlement offer
resulting from a suit, demand or cldim, and pay any reasonable attorney's fees incurred by City
and PG&E in defense against such suit. : :

17.  Tncidental and Consequential Damages.

NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT, AND EXCEPT
AS PROVIDED IN THIS SECTION 17, CONTRACTOR'S LAIBILITY FOR ANY SPECIAL,
CONSEQUENTIAL, INDIRECT OR INCIDENTAL DAMAGES OR FOR DAMAGES
CAUSED BY CONTRACTOR'S NEGLIGENCE, ARISING OUT OF OR IN CONNECTION
WITH THIS AGREEMENT OR THE SERVICES PERFORMED IN CONNECTION WITH
THIS AGREEMENT SHALL NOT EXCEED NINETEEN MILLION DOLLARS-
($19,000,000). CONTRACTOR'S LIABILITY LIMIT SET FORTH HEREIN SHALL NOT
APPLY TO (1) CONTRACTOR’S INDEMNIFICATION OBLIGATIONS UNDER SECTION
16 OF THIS AGREEMENT, INCLUDING BUT NOT LIMITED TO, CONTRACTOR'S
OBLIGATION TO INDEMNIFY AND DEFEND CITY PURSUANT TO THE

~ INFRINGEMENT INDEMNIFICATION OBLIGATIONS EXPRESSED THEREIN, (2)
DAMAGES CAUSED BY CONTRACTOR'S GROSS NEGLIGENCE OR INTENTIONAL OR
WILLFUL MISCONDUCT, (3) CLAIMS OR GENERAL DAMAGES THAT FALL WITHIN
THE INSURANCE COVERAGE OF THIS AGREEMENT, (4) STATUTORY DAMAGES
SPECIFIED IN THIS AGREEMENT, AND (5) WRONGFUL DEATH CAUSED BY
CONTRACTOR. :

18.  Liability of City. CITY’S PAYMENT OBLIGATIONS UNDER THIS AGREEMENT
SHALL BE LIMITED TO THE PAYMENT OF THE COMPENSATION PROVIDED FOR IN
SECTION 5 OF THIS AGREEMENT. NOTWITHSTANDING ANY OTHER PROVISION
OF THIS AGREEMENT, IN NO EVENT SHALL CITY BE LIABLE, REGARDLESS OF
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WHETHER ANY CLAIM IS BASED ON CONTRACT OR TORT, FOR ANY SPECIAL,
CONSEQUENTIAL, INDIRECT OR INCIDENTAL DAMAGES, INCLUDING, BUT NOT
LIMITED TO, LOST PROFITS, ARISING OUT OF OR IN CONNECTION WITH THIS
AGREEMENT OR THE SERVICES PERFORMED IN CONNECTION WITH THIS
AGREEMENT.

19. Left Blank by Agreement of the Parties (Liquidated Damages).
20.  Default; Remedies

a. . Each of the following shall constitute an event of default (“Event of Default”)
under this Agreement:

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

8. Submitting False Claims; Monetary 37. Drug-free Workplace Pohcy
Penalties. _ _
10.  Taxes - 53.  Compliance with Laws
15. Insurance '
24.  Proprietary or Confidential Informatlon 57. Protection of Private Information
- of City ,
30.  Assignment 58.  QGraffiti Removal

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

3) Contractor (a) is generally not paying its debts as they become due, (b) files,
or consents by answer or otherwise to the filing against it of; a petition for relief or
reorganization or arrangement or any other petition in bankruptcy or for liquidation or to take
advantage of any bankruptcy, insolvency or other debtors’ relief law of any jurisdiction, (©
makes an assignment for the benefit of its creditors, (d) consents to the appointment of a
custodian, receiver, trustee or other officer with similar powers of Contractor or of any

substantial part of Contractor’s property or (e) takes actlon for the purpose of any of the
foregoing. :

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

b. On and after any Event of Default, City shall have the right to exercise its legal
and equitable remedies, 1nclud1ng, without limitation, the right to terminate this Agreement or to
seek specific performance of all or any part of this Agreement. In addition, C1ty shall have the
right (but no obligation) to cure (or cause to be cured) on behalf of Contractor any Event of
Default; Contractor shall pay to City on- demand all costs and expenses incurred by City in
effecting such cure, with interest thereon from the date of incurrence at the maximum rate then
permitted by law. City shall have the right to offset from any amounts due to Contractor under
this Agreement or any other agreement between City and Contractor all damages, losses, costs or
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éxpenses incurred by City as a result of such Event of Default and any liquidated damages due
from Contractor pursuant to the teims of this Agreement or any other agreement.

C. All remedies provided for in this Agreement may be exercised individually or in
combination with any other remedy available hereunder or under applicable laws, rules and
regulations. The exercise of any remedy shall not preclude or in any way be deemed to waive
any other remedy. '

21. Termination for Convenience

a. City shall have the option, in its sole discretion, to terminate this Agreement, at
any time during the term hereof, for convenience and without cause. City shall exercise this
option by giving Contractor written notice of termination. The notice shall specify the date on
which termination shall become effective. '

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

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

2) Not placing any further orders or subcontracts for materials, services,
equipment or other items. '

3) Terminating all existing orders and subcontracts.

4) At City’s direction, assigning to City any or all of Contractér’s right, title, and
interest under the orders and subcontracts terminated. Upon such assignment, City shall have the
right, in its sole discretion, to settle or pay any or all claims arising out of the termination of such
orders and subcontracts.

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

6) Completing performancé of any services or work that City designates to be
completed prior to the date of termination specified by City.

7)‘ Taking such action as may be 11eces§a1fy, or as the City may direct, for the
protection and preservation of any property related to this Agreement which is in the possession
of Contractor and in which City has or may acquire an interest. ' '

c. Within 30 days after the specified termination date, Contractor shall submit to
City an invoice, which shall set forth each of the following as a separate line item: '

1) The reasonable time and materials charges due Contractor under this
Agreement (as set forth in Appendix B) for all services and other Work City directed Contractor
to perform and customer incentives paid by the Contractor prior to the specified termination date,
for which services or Work or customer iricentives City has not already tendered payment.
Contractor may also recover the reasonable cost of preparing the invoice. :
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2) A reasonable allowance for profit on the cost of the services and other work
described in the immediately preceding subsection (1), provided that Contractor can establish, to
the satisfaction of City, that Contractor would have made a profit had all services and other work
under this Agreement been completed, and provided further, that the profit allowed shall in no
event exceed 5% of such cost.

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

4) A deduction for the account balance of incentive advances, if any, made by

~ City to Contractor for customer incentives not due and owing prior to the specified termination
date. A deduction for the cost of materials to be retained by Contractor, amounts realized from
the sale of materials and not otherwise recovered by or credited to City, and any other
appropriate credits to City against the cost of the services or other work.

d. " Inno event shall City be liable for costs incurred by Contractor or any of its
subcontractors after the termination date specified by City, except for those costs specifically
enumerated and described in the immediately preceding subsection (c). Such non-recoverable
costs include, but are not limited to, anticipated profits on this Agreement, post-termination
employee salaries, post-termination administrative expenses, post-termination overhead or
unabsorbed overhead, attorneys’ fees or other costs relating to the prosecution of a claim or
lawsuit, prejudgment interest, or any other expense which is not reasonable or authorized under
such subsection (c).

e. In arriving at the amount due to Contractor under this Section, City may dedttct
(1) all payments previously made by City for work or other services covered by Contractor’s
final invoice; (2) any claim which City may have against Contractor in connection with this
Agreement; (3) any invoiced costs ot expenses excluded pursuarit to the immediately preceding
subsection (d); and (4) in instanices in which, in the opinion of the City, the cost of any service or
other work performed under this Agreement is excessively high due to costs incurred to remedy
or replace defective or rejected services or other work, the difference between the invoiced
-amount and City’s estimate of the reasonable cost of performing the 1nvo1ced services or other
work in compliance with the requirements of this Agreement. -

£ City’s payment obllgatlon ,under fch1s Section shall survive termination of this
Agreement. L N ‘
22, Rights and Duties upon Termination or Expiration

This Section and the following Sections of this Agreement shall survive termmatlon or
expiration of this Agreement:

8. Subrmttmg False Claims; Monetary 24, Propnetary or‘confidential
_ " Penalties ‘ * information of City
9. Dlsallowance L , 26. * Ownership of Results -
10. Taxes o - 26. ' Works for Hire
11. Payment Does Not Imply. Acceptance of 28. Audit and inspection of Records
Work ‘ ' o
13. - Responsibility for Equipment - 48, - Modification of Agreement:
. 14, Independent Contractor; Payment of 49. Administrative Remedy for
Taxes and Other Expenses Agreement Interpretation.
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15. Ingurance ' 50Q. Agreement Made in California;
: ‘ Venue '

16. Indemnification 51. Construction

17.  Incidental and Consequential Damages 52. Entire A greement

18. o Liability of City 56. - Severability

57. Protection of Private Information

Subject to the immediately preceding subsection (a), upon termination of this Agreement prior to
expiration of the term specified in Section 2, this Agreement shall terminate and be of no further
force or effect. Contractor shall transfer title to City, and deliver in the manner, at the times, and
to the extent, if any, directed by City, any work in progress, completed work, supplies,
equipment, and other materials produced as a part of, or acquired in connection with the

‘performance of this Agreement, and any completed or partially completed work which; if this
Agreement had been completed, would have been required to be furnished to City. This
subsection shall survive termination of this Agreement. -

23.  Confli¢t of Interest. Through its execution of this Agreement, Contractor acknowledges -
that it is familiar with the provision of Section 15.103 of the City’s Charter, Article III, Chapter 2
of City’s Campaign and Governmental Conduct Code, and Section 87100 et seq. and Section
1090 et seq. of the Government Code of the State of California, and certifies that it does not
know of any facts which constitutes a violation of said provisions and agrees that it will
immediately notify the City if it becomes aware of any such fact during the term of this
Agreement.

24.  Proprietary or Confidential Information of City. Contractor understands and agrees
that, in the performance of the work or services under this Agreement or in contémplation
thereof, Conttactor may have access to private or confidential information which may be owned
or controlled by City (including trade secrets and confidential information about specific PG&E
Customers within the meaning of City's SEEW Agreement with PG&E) and that such :
information may contain proprietary or confidential details, the disclosure of which to third -
parties may be damaging to City and/or PG&E. Contractor agrees to hold all such information
disclosed by City or PG&E to Contractor in confidence and to use, or require its subcontractors
to use such information solely for the purpose of performing services and Work under this
Agreement and in the manner specified in this Agreement. Contractor shall exercise the same
standard of care to protect such information as a reasonably prudent contractor would use to
protect its own proprietary data. Contractor shall require its employees and the employees of its '
subcontractors, who will perform Work or services funded by SFEW under this Agreement to
sign a non-disclosure agreement in the form attached hereto as Appendix C, and shall deliver the
signed original copies to City.

Contractor’s duty to protect information described in the paragraph immediate above does not
apply to information that: (Ei) was in the public domain at the time it was disclosed or falls within
the public domain, except through a breach of this Agreement; or (b) is or becomes known by the
Contractor or any of its associated companies from a source other than the City or PG&E without
breach of this Agreement by the Contractor; or (c) is required by law, but only to the extent that
such disclosure is so required by law, and only after the City has been notified in writing and has
been provided a reasonable opportunity to take appropriate action to protect its legal interest in
the Confidential Information. ‘ '
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25.  Notices to the Parties. Unless otherwise indicated elsewhere in this Agreement, all

written copununications sent by the partles may be by U.S. mail, e-mail or by fax and shall be
addressed as follows:

To City:

Anmn Kelly

Department of the Environment
City and County of San Francisco
11 Grove Street

San Francisco, CA 94102
ann.kelly@sfgov.org -

To Contractor:

Rahul Young

ICF International

620 Folsom Street Sulte 200
San Francisco, CA 94107
ryoung@rcﬁ com

Any notice of default must be sent by registered mail.

26. Ownership of Results/Works for Hire. Any interest of Contractor or its
Subcontractors, in drawmgs plans, specifications, blueprints, studies, reports, memoranda,
computation sheets, computer files and media or other documents prepared by Contractor or its
subcontractors in connection with Work funded excluswely under SFEW ("PGE Results")
become, after approval and acceptance by City, the property of PG&E. Any interest of
Contractor or its Subcontractors, in drawings, plans, specifications, blueprints; studies, reports,
memoranda, computation sheets, computer files and media or other documents prepared by
Contractor or its subcontractors in connection with tasks under this Agreement that are not solely
funded under SFEW, 1nclud1ng, Work funded in whole or part by the U.S. Department of Energy
under ARRA ("City Results") shall become the property of and will be transmitted to City.
Neither Contractor nor its Subcoiitractors shall retain any property rights in PG&E Results or
City Results. Contractor shall transmit PG&E Results and City Resuits to City for its inspection,
-approval and acceptance and shall fully cooperate and do all things reasonably necessary to
allow PG&E and/or City and/or to claim sole ownership of the Results. However, Contractor -

may retain and use copies of PG&E Results and City Results for reference and as documentatron ‘
of its experience and capabilities.

If, in connection with services performed under this Agreement, Contractor ot its
subcontractors create artwork, copy, posters, billboards, photographs, videotapes, audiotapes,
systems designs, software, reports, diagrams, surveys, blueprints, source codes or any other
original works of author Shlp, such works of authorship shall be works for hire as defined under
Title 17 of the United States Code, and all copyrights in such works are the property of the City.
If it is ever determined that any works created by Contractor or its ‘subcontractors under this
Agreement are not works for hire under U.S. law, Contractor hereby assigns all copyrrghts to
such works to the City, or, if funded in whole or part by the U.S. Department of Energy under
ARRA, to the appropriate Federal agency as directed by City, and agrees to provide any matefial
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and execute any documents necessary to effectuate such assignment. City shall, to the exient
required by SFEW, assign all its right, title, and interest in the patents, copyrights and other
intellectual property rights in such works to PG&E or the federal government, as appropriate.
With the approval of the City, Contractor may retain and nse copies of such works for reference
and as documentation of its experience and capabilities.

Contractor acknowledges that the US Department of Energy shall have a royalty-free,
nonexclusive and irrevocable license to reproduce, publish or otherwise use, for federal
Government purposes; (a) the copyright in City Results developed under this Agreement in
whole or part by ARRA funding; and (2) any rights of copyright to which Contractor orits
subcontractors acquire in whole or part by ARRA funding. Contractor and its subcontractors
shall fully cooperate and do all things reasonably necessary to effectuate such license.

27.  Left Blank by Agreement of the Parties.
28.  Audit and Inspection of Records.

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

- (b) Without limitation of subsection (a), in accordance with ARRA Sections 902, 1514 and
1515, Contractor agrees that it shall permit the United States ‘Comptroller or his or her
representative or the appropriate Inspector General appointed under Section 3 or 8G of the
United States Inspector General Act of 1978 or his or her representative to (1) examine any
records that directly pertain to, and involve transactions relating to, this Agreement; and (2)
interview any officer or employee of Contractor or any of its subcontractors regarding the
activities funded with funds appropriated or otherwise made available by the ARRA. Contractor
shall include this subsection (b) in all of Contractor's agreements with its subcontractors from
whom the Contractor acquires. goods or services in its exeeution of the ARRA funded work.

29.  Subcontracting, Contractor is prohibited from subcontracting this Agreement or any
part of it unless such subcontracting is first approved by City in writing. Neither Contractor nor
City shall, on the basis of this Agreement, contract on behalf of or in the name of the other party.
An agreement made in V101at1011 of this provision shall confer no rights on any party and shall be
null and void.

30.  Assignment. The services to be performed by Contractor are personal in ‘character and -
neither this Agreement nor any duties or obligations hereunder may be assigned or delegated by
Contractor unless first approved by City by written instrument executed and app1oved in the
samme manner as th1s Agr eement

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

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

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

(b) Fallure to comply with any reqmrement contained in subparagraph (a) of this Sect1on
shall constitute a materlal breach by Contractor of the terms of this Agreement. If within thirty
days after Contractor receives written notice of such a breach, Contractor fails to cure such
breach or, if such breach cannot redsonably be cured within such period of thirty days,
Contractor fails to comimence efforts to cure within such period or thereafter fails to diligently
pursue such cure to completlon the City may pursue any rights or remedies avallable under th1s
Agreement or under applicable law.

(c) Any Subcontract entered into by Contractor shall require the subcontractor to
comply, as to the subcoritractor’s Eligible Employees Wlth each of the terms of this section.

(d) Capitalized terms used in this Section and not defined in this Agreement shall have
the meanings assigned to such terms in Section 120 of the San Francisco Administrative Code.

33.  Local Business Enterprlse Utilization; Liquidated Damages

a. The LBE Ordmance Where Work Orders issued under this ag1eement S0
specify, Contractor, shall comply with all the requirements of the Local Business Enterpnse and
Non-Discrimination in Contractmg Ordlnance set forth in Chapter 14B of the San Francisco '
Administrative Code as it now exists or as it may be amended in the future (collectlvely the
“LBE Ordinance™), provided such amendments do not materially increase Contractor’s
obligations or liabilities, or matenally d1m1msh Contractor’s rights, under thls Agreement. Such
provisions of the LBE- Oldlnance are incorporated by referencé and made a part of this
Agreement as though fiilly set forth in this section. Contractor’s willful failure to comply with
any applicable provisions of the LBE Ordinance is a materidl breach of Contractor’s obligations

“under this Agreemment and shall entitle City, subject to any applicable notice and cure provisions
-set forth in this Agreement, to exercise any of the remedies provided for under this Agreement,
under the LBE Ordinance or otherwise available at law or in equity, which remedies shall be
cumulative unless this Agreement expressly provides that any remedy is exclisive. 'In addition,
Contractor shall comply fully with all other applicable local, state and feder al laws prohibiting
discrimination arid requiring equal opportunity in contractmg, mcludlng subcontractmg
Consistent w1th federal law, San Francisco Administrative Code Chapter 14B shall not apply to
Work Orders funded i in whole or part with federal funds that do rot allow geographic
preferences. :
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b. PG&E Supplier Diversity Program. To the extent consistent with federal, state
and local laws applicable to this Agreement and with respect to tasks associated with SFEW,
Contractor shall comply with PG&E's Supplier Diversity Purchasing Policy and Policy
Regarding Utilization of Small Business Concerns and Small Disadvantaged Business concerns,
attached as Exhibit 1 and 2 to this Agreement.

c. U.S. Department of Energy Small, Dlsadvantaged and Women-Owned
Business Participation Requirements. Contractor shall comply with the requirements of 10
CFR § 600.236 (e) for Work funded in whole or part by the U.S. Department of Ener gy under
ARRA.

34, Nondiscriminatien; Penalties

a. Contractor Shall Not Discriminate. In the performance of th1s Agreement
Contractor agrees not to discriminate against any employee, City and County employee working
with such contractor or subcontractor, applicant for employment with such contractor or
subcontractor, or against any person seeking accommodations, advantages, facilities, privileges,
services, or membership in all business, social, or other establishments or orgamzatrons on the
basis of the fact or perception of a person’s race, color, creed, religion, national origin, ancestry,
age, height, wei ight, sex, sexual orientation, gender identity, domestic partner status, marital
status, disability or Acquired Immune Deficiency Syndrome or HIV status (AIDS/HIV status), or
association with members of such protected classes, or in retaliation for opposition to
discrimination against such classes.

b. Subcontracts. Contractor shall incorporate by reference in all subcontracts the
provisions of §§12B 2(a) 12B. 2(c) -(k), and 12C.3 of the San Francisco Admiinistrative Code
(copies of which are available from Purchasing) and. shall require all subcontractors to comply
- with such provisions. Contractor’s failure to comply with the obligations in this subsection shall
constitute a material breach of this Agréement.

C. Nondiscrimination in Benefits. Contractor does not as of the date of this.
Agr cement and will not during the term of this Agreement, in any of its operations in San
Francisco, on real property owned by San Francisco, or where work is being pe1fom1ed for the
City elsewhere in the United States; discriminate in the provision of ber eavement leave, famlly
medical leave, health benefits, membership or member ship discounts; moving expenses, pension -
and retirement benefits or travel benefits, as well as any benefits other than the benefits specified
above, between employees with domestic partners and employees with spouses, and/or between
the domestic partners and spouses of such employees, where the domestic partnership has been
registered with a governmental entity pursuant to state or local law authorizing such registration,
subject to the conditions set forth in §12B.2(b) of the San Francisco Administrative Code.

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

e. Incorporation of Admlmstratlve Code Prov1s1ons by Reference The
provisions of Chapters 12B and 12C of the San Francisco Administrative Code are incorporated
in this Section by reference and made a part of this Agreement as though fully set forth herein.
Contractor shall comply fully with and be bound by all of the provisions that apply to this
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Agreement under such Chapters, including but not limited to the remedies provided in such
Chapters. Without limiting the foregoing, Contractor understands that pursuant to §§12B.2(h)
and 12C.3(g) of the San Francisco Administrative Code, a penalty of $50 for each person for
each calendar day during which such person was discriminated against in violation of the
provisions of this Agreement may be assessed against Contractor and/or deducted from any
payments due Contractor.

35.  MacBride Principles—Northern Ireland. Pursuant to San Francisco Administrative

Code §12F.5, the City and County of San Francisco urges companies doing business in Northern
Ireland to move towards resolving employment inequities, and encourages such companies to
abide by the MacBride Principles. The City and County of San Francisco urges San Francisco
companies to do business with corporations that abide by the MacBride Principles. By signing
below, the person executing this agreement on behalf of Contractor acknowledges and agrees
that he or she has read and undelstood thlS section. -

36. Tropical Hardwood and Virgin Redwood Ban. Pursuant to §804(b) of the San-
Francisco Environment Code the City and County of San Francisco urges contractors not to

import, purchase, obtain, or use for any purpose any tropical hardwood, tropical hardwood wood
product, virgin redwood or virgin redwood wood product.

37.  Drug-Free Workplace Policy. Contractor acknowledges that pursuant to the Federal
Drug-Free Workplace Act 0of 1989, the unlawﬁ.ll manufacture, distribution, dlspensatlon
possession, or use of a controlled substance is prolub1ted on C1ty premises. Contractor agrees
that any violation of this prohibition by Contractor its employees, agents or assigns will be
deemed a material breach of this Agreement

38.  Resource Conservatlon Chapter 5 of the San Francisco Envuonment Code (“Resource
Conservatlon ’) is 1ncorporated herein by reference.  Failure by Contractor to comply with any of
the apphcable requirements of Chapter 5 will be deemed a materral breach of contract.

39, Compliance with Americans w1th Dlsabllltles Act. Contractor acknowledges that,
pursuant to the Americans with D1sab1ht1es Act (ADA), programs, services and other activities
provided by a public entity to the pubhc ‘whether d1rect1y or thirough a contractor, must be
accessible to the disabled pubhc Contractor shall prov1de the services spe01ﬁed in this '
Agreement in a mianner that complies with the ADA and any and all other applicable federal,
state and local disability rights legislation. Conractor agrees not to discriminate against disabled
persons in the provision of services, benefits or activities provided under this Agreement-and
further agrees that any violation of this proh1b1t10n on the part of Contractor, 1ts employees,
agents or assignis will constltute a matenal bleach of thls Agreement.

40. - Sunshine Ordmance In accordance with San Francisco Administrative Code §67.24(e),
contracts, contractors’ bids, responses to solicitations and all other records of communications
between City and persons or firms seeking contracts, shall be open to inspection lmmedlately
after a.contract has been awarded. Nothing in this provision requires the disclosure of a private -
person or organization’s net worth or other proprletary financial data submitted for quahﬁcatlon
for a contract or other benefit until and unless that person or organization is awarded the contract
or benefit. Information provided which is covered by this paragraph will be. made avallable to
the public upon 1equest
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41.  Public Access to Meetings and Records. If the Contractor receives a cumulative total
per year of at least $250,000 in City funds or City-administéred funds and is a non-profit
organization as defined in Chapter 12L of the San Francisco Administrative Code, Contractor
shall comply with and be bound by all the applicable provisions of that Chapter. By executing
this Agreement, the Contractor agrees to open its meetings and records to the public in the
manner set forth in §§12L.4 and 12L.5 of the Administrative Code. Contractor further agrees to
make-good faith efforts to promote community membership on its Board of Directors in the
manner set forth in §12L.6 of the Administrative Code. The Contractor acknowledges that 1ts
material failure to comply with any of the provisions of this paragraph shall constitute a material
breach of this Agreement. The Contractor further acknowledges that such material breach of the
Agreement shall be grounds for the City to terminate and/or not renew. the Agreement, partially
or in its entirety. ' »

42.  Limitations on Contributions. Through execution of this Agreement, Contractor
acknowledges that it is familiar with section 1.126 of the City's Campaign and Governmental
Conduct Code, which prohibits any person wlio contracts with the City for the rendition of
personal services, for the furnishing of any material, supplies or equipment, for the sale or lease
" of any land of building, or for a grant, loan or loan guarantee, from making any campaign
contribution to (1) an individual holding a City elective office if the contract must be approved
by the individual, a board on which that individual serves, or a board on which an appgintee of
that individual serves, (2) a candidate for the office held by such individual, or (3) a committee
controlled by such individual, at any time from the commencement of negotiations for the
contract until the later of either the termination of negotiations for such contract or six months
after the date the contract is approved. Contractor acknowledges that the foregoing restriction
applies only if the contract or a combination or series of contracts approved by the same '
individual or board in a fiscal year have a total anticipated or actual value of $50,000 or more.
Contractor further acknowledges that the prohibition on contributions applies to each prospective
party to the contract; each member of Contractor's board of directors; Contractor's chairperson,
chief executive officer, chief financial officer and chief operating officer; any person with an
ownership interest of more than 20 percent in Contractor; any subcontractor listed in the bid or
contract; and any committee that is sponsored or controlled by Contractor. Additionally,
Contractor acknowledges that Contractor must inform each of the persons described in the
preceding sentence of the prohibitions contained in Section 1.126. Contractor further agrees to
provide to City the names of each person, entity or commiitee described above.

43. Requiring Minimum Compensation for Covered Employees

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

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

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

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

€. The City is autltotized to inspect Contractor’s job sites and conduct interviews
with employees and conduct audits of Confractor

f Contractor's comimitment to provide the Minimum Compensation is a material
element of the City's consideration for this Agreement. The City in its sole discretion shall
determine whether such a breach has occurred. The City and the public will suffer actual
damage that will be impractical or extremely d1fﬁcult to- determme if the Contractor fails to
* comiply with these requirements. Contractor agrees that the sums set forth in Section 12P.6.1 of
the MCO as hquldated damages are not a penalty, but are reasonable estimates of the loss that
the City and the public will incur for Contractor's noncompliance. The procedures governing the
assessment of liquidated damages shall be those set forth in Sectioni 12P.6.2 of Chapter 12P.

g. Contr actor understands and agrees that if it fails to coniply with the requirements
of the MCO, the City shall have the 1'1ght to pursue any rights or remedies available under
Chapter 12P (including 11qu1dated damages), under the terms of the contract, and under
applicable law. If, within 30 days after receiving written notice of a breach of this Agreement
for v1olat1ng the MCO, Contr actor fails to cure such breach or, if such breach cannot reasonably
be cured within such  period of 30 days, Contractor fails to commence efforts to cure within such
period, or the1 cafter fails dili gently to pursue such cure to completion, the City shall hiave the
right to pursue any rights or remedies available under applicable law, including those set forth in
Section 12P.6(c) of Chapter 12P. Each of these remedies shall be exercisable individually or in
combination with any other rights or remedies available to the City.

h. Cotifractor represerits and warrants that it is not an entity that was set up, or is
being used, for the purpose of evadmg the intent of the MCO.

i. If Contractor is exempt from the MCO when this Agreement is executed because
the cumulative amount of agreements with this department for the fiscal year isless than
$25,000, but Contractor later enters into an agreement or agreements that cause contractor to
exceed that amount ih a fiscal year, Contractor shall thereafter be required to‘comply with the
MCO under this Agreement. This obligation arises on the effective date of the agreement that
causes the cumulative amount of agreements between the Contractor and this department to-
exceed $25,000 in the fiscal year.
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44,  Requiring Health Benefits for Covered Employees

Contractor agrees to comply fully with and be bound by all of f the provisions of the
Health Care Accountability Ordinance (HCAO), as set forth in San Francisco Administrative
Code Chapter 12Q, including the remedies provided, and implementing regulations, as the same
may be amended from time to time. The provisions of Chapter 12Q are incorporated by
reference and made a part of this Agreement as though fully set forth herein. The text of the
" HCAO is available on the web at www.sfgov.org/olse. Capitalized terms used in this Section -
and not defined in this Agreement shall have the meanings assigned to such terms in Chapte1

12

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

b. Notwithstanding the above, if the Contractor is a small business as defined in
Section 12Q.3(e) of the HCAO, it shall have no obligation to comply with part (a) above.

c. . Contractor’s failure to comply with the HCAO shall constitute a material breach
of this agreement. City shall notify Contractor if such a breach has occurred. If, within 30 days
after receiving City’s written notice of a breach of this Agreement for Vlolatmg the HCAO,
Contractor fails to cure such breach or, if such breach cannot reasonably be cured within stich
period of 30 days, Contractor fatls to commence efforts to cure within such perlod or thereafter -
fails diligently to pursue such cure to completion, City shall have the right to pursue the remedies
set forth in 12Q.5.1 and 12Q.5(f)(1-6). Each of these remedies shall be exercisable 111d1v1dua11y
or in combination with any other rights or remedies available to City.

d. Any Subcontract entered into by Contractor shall require the Subcontractor to

comply with the requirements of the HCAO and shall contain contractual obligations
- substantially the same as those set forth in this Section. Contractor shall notify City’s Office of
Contract Adm1mstrat1on when it enters into such a Subcontract and shall certify to the Office of
Contract Administration that it has notified the Subcontractor of the obhgatmns under the HCAO
and has imposed the requirements of the HCAO on Subcontractor through the Subcontract. Each
Contractor shall be responsible for its Subcontractors’ compliance with this Chapter Ifa
Subcontractor fails to comply, the City may pursue the remedies set forth in this Section against
Contractor based on the Subcontractor’s failure to comply, provided that City has first provided

Contractor with notice and an opportunlty to obtain a cure of the Vlolatlon

e. Contractor shall not discharge, reduce in compensation, or otherwise discriminate
against any employee for notlfymg City with 1egard to Contractor’s noncompliance or
anticipated noncompliance with the requirements of the HCAO, for opposing any ptactice
proscribed by the HCAO, for participating in proceedings related to the HCAO or for seekmg to
assert or enforce any rights under the HCAO by any lawful means.

f Contractor repr: esents and warrants that it is not an entity that was set up, or is
“being used, for the purpose of evadlng the intent of the HCAO.

g. Contractor shall maintain employee and payroll records in ébmpliancc With_thq
California Labor Code and Industrial Welfare Commission orders, including the number of hours
each employee has worked on the City Contract.
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h.  Contractor shall keep itself informed of the current requirements of the HCAO.

1. Contractor shall provide reports to the City in accordance with any reporting
standards promulgated by the City under the HCAO, including reports on Subcontt actors and
Subtenants, as applicable.

J- " Contractor shall provide City with access to records pestaining to compliance Wlth
HCAO after receiving a written request from City to do so and bemg prov1ded at least ten
business days to respond.

k. Contractor shall allow City to inspect Contractor’s job 51tes and have access to
Contractor’s employees in order to monitor and determine compliance with HCAO.

1. City may conduct random aud1ts of Contractor to ascertain its comphance with
HCAO. Contractor agrees to cooperate with City when it conducts such audits.

m. ' If Contractor is exémpt from the HCAO when this Agreement is executed because -
its amount is less than $25,000 ($5 0,000 for notiprofits), but Contractor later enters into an
agreement or agreements that cause Contractor’s aggregate amount of all agreements with Clty
to reach $75,000, all the agreements shall be thereafter subject to the HCAO. This obligation -
arises on the effective date of the agreement that causes the cumulative amount of agreements
between Contractor and the City to be equal to or greater than $75 000 in the fiscal year.

45. First Source Hiring Program

a. Incorporation of Administrative Code Provisions by Reference. The prov131ons of
Chapter 83 of the San Francisco Admlmstratlve Code are 1ncorporated in this Section by
reférence and made a part of this Agreement as though fully set forth herein. Contr actor shall
comply fully with, and be bound by, all of the provisions that apply to this Agreement under.
such Chapter, lncludmg but not limited to the remedies provided therein. Capitalized terms used
in this Section and not defined i in this Agreement shall have the meamngs assigned to such terms
in Chapter 83. :

b. First Source lemg Agreement Asan essent1al term of, and consideration for,
any contract or property contract with the City, not exempted by the F SHA, the Contracto1 shall
enter into a first source hiring agr eement ("agreement") with the C1ty, on or before the effective
date of the contract or property contract. Contractors shall also enter into an agreement with the
City for any other work that it performs in the C1ty Such agreement shall:

1) Set appropriate hiring and retention goals for entry level positions. The
employer shall agree to achieve these hiring and retention goals, or, if unable to achieve these
goals, to establish good faith efforts as to its attempts to do so, as set forth in the agreement. The

. agreement shall take into consideration the employer's participation in existing job training,
referral and/or brokerage programs. Within the discretion of the FSHA, subject to appropriate
modifications, participation in such programs maybe certified as meeting the requirements of this
Chapter. Failure either to achieve the specified goal, or to establish good faith efforts will ,
constitute noncomphance and will subJ ect the employer to the provisions of Section 83. 10 of this
Chapter. '

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

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

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

5) Establish guidelines for employer good faith efforts to comply with the first
source hiring requirements of this Chapter. The FSHA will work with City departments to
develop employer good faith effoit requirements appropriate to the types of contracts and
property contracts handled by each department. Employers shall appoirt a liaison for dealing
with the development and implementation of the employer's agreement. In the event that the
FSHA finds that the employer under a City coritract or property contract has taken actions
primarily for the purpose of circumventing the requirements of this Chapter, that employer shall -
be subject to the sanctions set forth in Section 83.10 of this Chapter.

6) Set the term of the requirements.

7) Set appropriate. enfoxcemén’t and sanctioning staﬁd_ards consistent with this
Chapter. - 5 o :
_ 8) Set forth the City's obligations to develop training programs; job applicant
referrals, technical assistarice, and information systems that assist the employer in complying
with this Chapter. ' ' - o . _

~ 9) Require the deVeloper to include notice of the requirements of this Chapter in
leases, subleases, and other occupancy contracts. : -
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c.  Hiring Decisions. Contractor shall make the final determination of whether an
Eoononncally Drsadvantaged Individual referred by the System is "qualified" for the position.

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

e. Liquidated Damages. Contractor agrees:
1) To be liable to the City for liquidated damages as provided in this section;

2) To be subject to the procedures govemmg enforcement of breaches of

contracts based on violations of contract prov1s1ons required by this Chapter as set forth in this
section;

3) That the contractor's comm1tment to comply with thlS Chapter 1s a material
element of the City's cons1derat1on for this contract; that the failure of the contractor to comply
with the contract provisions required by this Chapter 'will cause harm to the City and the public
which is significant and substantial but extremely difficuli to quantity; that the harm to the City -
includes not only the financial cost of funding public assistance programs but also the insidious
‘but impossible to quantlfy harm that this community and its families suffer as a result of
unemployment; and that the assessment of liquidated damages of up.to $5,000 for every notice of
a new hire for an entry level position improperly withheld by the contractor from the first source-
hiring process, as determined by the FSHA during its first investigation of a contractor, does not
exceed a fair estimate of the financial and other damages that the City suffers as a result of the
contractor's failure to comply Wlth its first source referral contractual obligations.

'4) That the contmued failure bya contractor to comply with 1ts ﬁrst source
referral contractual obllgat1ons will cause further srgmﬁcant and substahtial harm to the City and
the public, and that a second assessment of 11qu1dated damages of up to $10,000 for each entry
level position improperly withheld from the FSHA, from the time of the conclusion of the first
investigation forward, does not exceed the ﬁnanc1al and other damages that the City suffers as a
result of the contractor's contmued fa1lure to comply w1th its ﬁrst source 1eferral contractual
obligations; R : :

5 That in add1t10n to the cost of mvest1gatmg alleged violations under th1s
Section, the computat10n of l1qu1dated damages for purposes of this section is based on the
following data:

A | The average length of stay on: publlc assistance in San
Francisco's County Adult Assistance Program is approximately 41 months at an average monthly
grant of $348 per: month totaling. approxunately $14,379; and- .

B In 2004, the retention rate of adults placed in employment
programs funded under the Wo1kforce Investment Act for at least the first six months of
employment was 84.4%. Since quahﬁed individuals under the First Source program face far
fewer barriers to employment than their counterparts in programs funded by the Workforee
Investment Act, it is reasonable to conclude that the average length of' employment for an
individual whom the First Source Program refers to an employer and who is hired in an entry
level position is at least one year; : :
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Therefore, liquidated damages that total $5,000 for first violations and $10,000 for
subsequent violations as determined by FSHA constitute a fair, reasonable, and conservative
attempt to quantify the harm caused to the City by the failure of a contractor to comply with its
first source referral contractual obligations. ‘ : ‘

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

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

f Subcontracts. Any subcontract entered into by Contractor shall require the
subcontractor to comply with the requirements of Chapter 83 and shall contain contractual
obligations substantially the same as those set forth in this Section.

46.  Prohibition on Political Activity with City Funds. Administrative Code Chapter 12.G,
Contractor may not participate in, support, or attempt to influence any political campaign for a
candidate or for a ballot measure (collectively, “Political Activity”) in the performance of the
services provided under this Agreement. Contractor agrees to comply with San Francisco
Administrative Code Chapter 12.G and any implementing rules and regulations promulgated by
the City’s Controller. The terms and provisions of Chapter 12.G are incorporated herein by this
reference. In the event Contractor violates the provisions of this section, the City may, in
addition to any other rights or remedies available hereundet, (i) terminate this Agreement, and
(i) prohibit Contractor from bidding on or receiving any new City contract for a period of two
(2) years. The Controller will not consider Contractor’s use of profit as a violation of this
section. ‘

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

48.  Modification of Agreement. This Agreement may not be modified, not may compliance .
with any of its terms be waived, except by written instrument executed and approved in the same-
manner as this Agreenient. Contractor shall cooperate with Department to submit to the Director
of HRC any amendment, modification, supplement or change order that would resultin a
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cunmulative increase of the original amount of this Agreement by more than 20% (HRC Contract
Modification Form). ' :

49.  Administrative Remedy for Agreement Interpretation. Should any question arise as
to the meaning and intent of this Agreement, the question shall, prior to any other action or resort

to any other legal remedy, be referred to Purchasing who shall decide the true meaning and intent
of the Agreement. :

50. Agreement Made in Cahforma, Venue. The formation, interpretation and performance
of this Agreement shall be governed by the laws of the State of California. Venue for all

litigation relative to the format1on interpretation and performance of this Agreement shall be in
San Francisco.

51.  Construction. All paragr'aph captions are for refetence only and shall not be considered
in construlng this A greement.

52.  Entire Agreement. This contract sets forth the entire Agreement between the parties,
and supersedes all other oral or written provisions. This contract may be modified only as
provided in Seetron 48, “Modlﬁcatron of Agreement ”

53.  Compliance with Laws. Contractor shall keep itself fully 1nfor1ned of the City’s
Charter, codes, ordinances and regulations of the City and of all state, and federal laws in any.
manner affecting the performance of this Agreement, and must at all times comply with such
federal, state and local laws and regulations apphcable to.the Work to be performed under this
Agreement, as they may be amended from time to time: Contractor shall obtain any required .
permits and licenses, serve notices, arrange for inspection.and pay fees and deposrts Equipment
and material furnished hereunder shall be so designed and fabricated that when installed it will
comply with applicable laws, rules, and regulations. Expenses mcurred in complyrng with these
requirements shall be included in the Contract prices: Unless prohlblted by law, Contractor shall
hold City, its boards, commissions; officers and employees (and with respect to tasks associated
with SFEW) PG&E, 1nclud1ng its officers, managers, directors, agents and employees, and
PG&E's affiliates, subsidiaries, and parent company, harmless from any liability, fine or penalty
incurred as a result of Contractor's failure to comply with applicable legal and regulatory

requirements, local codes; ordinances, and regulatrons and all applicable laws as they may be
amended from time to time. :

54.  Services Provided by Attorneys. Any services to be provided by d law ﬁrm or attorney
must be reviewed and approved iri writing in advance by the City Attorney. No i invoices for
services provided by law firms or attorneys, including, without limitation, as subcontractors of

Contractor, will be pald unless the prov1de1 received advance wntten approval from the Clty '
Attorney.

55.  Left Blank by Agre‘ement of the Parties (Supervision of. Minors)

'56.  Severability. Should the application of any provision of this Agreement to any particular
facts or circumstances be found by a court of competent jurisdiction to be invalid or
unenforceable, then (a) the va11d1ty of other provisions of this Agreement shall not be affected or
impaired thereby, and (b) such provision shall be enforced to the maximum extent poss1b1e soas
to effect the intent of the parties and shall be reformed Wlthout further action by the parties to the
extent necessary to 1nake such ] provrsron valid and enfor ceable
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57. Protection of Private Information.

a. Contractor has read and agrees to the terms set forth in San Francisco

- Administrative Code Sections 12M.2, “Nondisclosure of Private Information,” and 12M.3, ‘
* “Enforcement” of Administrative Code Chapter 12M, “Protection of Private Information,” which
are incorporated herein as if fully set forth. Contractor agrees that any failure of Contactor to
comply with the 1equ1rements of Section 12M.2 of this Chapter shall be a material breach of the
Contract. In such an event, in addition to any other remedies available to it under equity or law,
the City may terminate the Contract, bring a false claim action against the Contractor pursuant to
Chapter 6 or Chapter 21 of the Administrative Code, or debar the Contractor.

b..  Contractor shall utilize PG&E's approved data transfer protocols to transfer any
confidential proprietary information obtained from or about PG&E and its ctistomers, including
but not limited to any information or data containing PG&E Customer account numbers.

58.  Graffiti Removal Graffiti is detr1menta1 to the health, safety and welfare of the
community in that it promotes a perception in the community that the laws pr otecting public and
private property can be disregarded with impunity. This perception fosters a sense of disrespect
of the law that results in an incréase in crime; degrades the community and leads to urban blight;
is detrimental to property values, business opportunities and the enjoyment of life; is inconsistent
with the City’s property maintenance goals and aesthetic standards; and résults in additional
graffiti and in other properties becoming the target of graffiti unless it is quickly removed from
public and private property. Graffiti results in visual pollution and is a public nuisance. Graffiti
must be abated as quickly as possible to avoid detrimental impacts on the City and County and
its residents, and to prevent the fiirther spread of graffiti. Contractor shall remove all graffiti
from any real property owned or leased by Contractor in the City and County of San Francisco
within forty eight (48) hours of the earlier of Contractor’s (a) discovery or notification of the
graffiti or (b) receipt of notification of the graffiti from the Department of Public Works. This
section is not intended to require a Contractor to breach any lease or other agreement that it may
have concerning its use of the real property. The term “graffiti”” means any inscription, word,
figure, marking or design that is affixed; marked, etched, scratched, drawn or painted on any
building, structure, fixture or other improvement, whether permanent or temporary, including by
way of example only and without limitation, signs, banners, billboards and fencing surrounding
construction sites, whether public or private, ‘without the consent of the owner of the property or
the owner’s authorized agent, and which is visible from the public right-of-way. “Graffiti” shall
not include: (1) any sign or banner that is authorized by, and in compliance with, the apphcable
requirements of the San Francisco Public Works Code, the San Francisco Planning Code or the
San Francisco Building Code; or (2) any mural or other painting or marking on the property that
is protected as a work of fine art under the California Art Preservation Act (California Civil Code
Sections 987 et seq.) or as a work of visual art under the Federal Visual Artists Rights Act of
1990 (17 U.S.C. §§ 101 et seq.). :

Any failure of Contractor to comply with this section of this Agreement shall constitute
an Event of Default of this Agreement. :

59. Food Service Waste Reductmn Requu enients. Effec‘uve June 1, 2007, Contractor
agrees to comply fully with and be bound by all of the provisions of the Food Service Waste
Reduction Ordinance, as set forth in San Francisco Environment Code Chapter 16, including the
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1emed1es provided, and implementing guidelines and rules. The provisions of Chapter 16 are
incorporated herein by reference and made a part of this Agreement as though fully set forth.
This provision is a material term of this Agreement. By entering into this Agr eement, Contractor
agrees that if it breaches this provision, City will suffer actual damages that will be impractical
or extremely difficult to determine; further, Contractor agrees that the sum of one hundred
~ dollars ($100) liquidated damages for the first breach, two hundred dollars ($200) liquidated -
damages for the second breach in the same year, and five hundred dollars ($500) liquidated
damages for subsequent breaches in the same year is reéasonable estimate of the damage that City
will incur based on the violation, established in light of the circumstances existing at the time
this Agreement was made. Such amount shall not be considered a penalty, but rather agreed

monetary damages sustained by City because of Contractor’s failure to comply with this
provision.

60. Left Blank by Agreement of the Parties (Slavery Era Dlsclosure)

61.  Cooperative Draftmg This Agreement has been drafted through a cooperative effort of
both parties, and both parties have had an opportunity to have the Agreement reviewed and
revised by legal counsel. No party shall be considered the draftér of this Agreement, and no
presumption or rule that an ambiguity shall be construed against the party drafting the clause
shall apply to the intetpretation or enforcement of this Agreement

62. Force MaJeure

The performance of the obligations of the Parties hereunder shall be suspended by the occurrence
of any unforeseeable event beyond the control of the Parties, such as acts of God, war,
mobilization, riot, sabotage, explosion, earthquakes, casualty, power failure, inability to obtain
suitable and sufficient Iabor or material, or law or regulations restnctmg performance. In the
event either Party claims that performance of its obligatioris was prevented or delayed by any
such cause, that Party shall promptly notify the other Party of that fact, and of the circumstances
preventing or delaying performance. Such Party so claiming a cause for delayed performance
shall endeavor to take reasonable measures to remove the disability or obstacle to performance
and resume operations at the earliest possible date.

63. No Endorsement

Contractor shall not 1nd1cate and shall direct its Subcontractms not to 1nd1cate in any form of
written, verbal or électronic advertlsement ot in any other business or marketmg development
efforts, that its selection as Contractor under this Agreement constitutes an endorsement by
PG&E of Contractor (or Subcontractor(s). Contractor shall not represent, and shall prohibit its
Subcontractors from representing, that PG&E’s verification, inspection, and/or review of the
- design, construction, operation, or maintenance of Contractor (or Subcontractor(s) Work under
this Agreement constitutes a representation or a confirmation of the economic or technical
 feasibility, operational capability, or reliability of such measures.

64.  Payment and Performance Bond. Wherever Contractor directly, or through a
subcontractor, intends to spend over $100,000 on materials or equipment, City may requlre

Contractor to obtain a payment and performance bond at City's cost, from a surety acceptable to
~ City, in the amount specified by City for up to 100 percent of the cost of materials or equipment
ordered by Contractor or its subcontractor(s). Contractor shall obtain such bond within 15 days
- of City's request. City shall reimburse Contractor based on the surety company's invoice.
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65. Fidelity Bond for Incentive Advances. Wherever Contractor receives advances under
this Agreement or Work Orders issued her eunder for the payment of rebates or other incentives
or for any other reason, City may require Contractor to obtain and maintain in force a fidelity
bond naming the City as payee or obligee in a form acceptable to the City's Risk Manager and in
an amount that City 1easonably determines would cover the risk of loss, misuse or
misappropriation of such advances.

66.  Time is of the Essence. Contractor shall commit adequate resources to complete 1;16
Work within the project schedule spec1ﬁed in this Agreement and Work Orders issued
hereunder.- <

67.  License of Pre-existing Material. The term “Contractor Property’ > shall inean all pre-
existing material, including, but not limited to, any products, software, materials and
methodologies proprietary to Contractor and provided by Contractor or its suppliers and any
trade secrets, know-how, methodologies and processes related to Contractor’s products or
services, all of which shall remain the sole and exclusive property of Contractor or its suppliers.
Subject to the receipt of payment in full and to the terms of this Agreement, Contractor grants to

 the City a non-exelusive, non-transferable, perpetual license to use the Contractor Property
contained in the Deliverables provided hereunder for purposes of this Agreement.

68.  Copyright Notice. With respect to tasks associated with SFEW, Contractor shall place
the following notice in the locations specified by PG&E on all marketing and promotional
materials, all other materials for distribution to the general public and all other materials created
in connection with sérvices performed under this Agreement that the PG&E Project Manager
designates: : :

(1) The copyright symbol or the word "Copyright” followed by the year in which the
material is produced and the words "Pacific Gas and Electric Company;" and

- (2) The text, “Fundmg for these materials is provided by California utility customers and
administered by Pacific Gas and Electric Company, under the auspices of the California Public
Utility Commission.” :

69.  Advertising Contractor shall neither advertise nor allow advertising at the worksite(s)
without written approval from City. With respect to tasks associated with SFEW that is not also
funded in whole or part by ARRA, City may require Contractor to display a standard sign
advertising the SFEW at all worksites. Signage at projects with Work funded i in whole or part by
- ARRA shall conform to the requirements of applicable federal laws and 1egu1at1ons
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IN WITNESS WHEREOQF, the parties hereto have executed this Agreement on the day first

mentioned above.
CITY

Recommended by:

David Assmann
Acting Director
Department of the Environment

Approved as to Form:

Dennis J. Herrera
City Attorney

By:

4Catharine Barnes
Deputy City Attorney

Approved:

(GG

S

Naomi Kelly

Director of the Office of Contract
. Administration, and

Purchaser

Appendices

A: Services to be provided by Contractor

B: Calculation of Charges

C: PG&E Non-Disclosure Agreement

PG&E Exhibits

CONTRACTOR

ICF Resources, L.L.C

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 compllance with the MacBnde
Principles, and urging

San Francisco companies to do business with
corporations that abide by the MacBride
Principles.

F. Michael Gray
Vice President

ICF Resources, L.L.C
620 Folsom Street, #200
San Francisco, CA 94107

City Vendor # 57811

1. Supplier Diversity Purchasing Policy
2. Policy Regarding Utilization of Small Business Concerns and Small
Disadvantaged Business Concerns
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Appendix A

Services to be Provided by Contractor
ICF Resources, LL.C

I. DESCRIPTION OF SERVICES

The services described in the Scope of Work below ‘are examples of the wide range of assistance that the
San Francisco Department of the Environment anticipates will be needed during the term of the
Agreement. As indicated in Request for Proposals for Energy Efficiency, Renewable Energy, and Climate
Professional Services dated June 30, 2009, the Department’s Climate and E11e1gy program is divided into
three target areas:

o Energy Efficiency — The Department has been implementing energy efficiency incentive
programs for the private sector since 2002 and working on imiproved energy codes. San
Francisco’s 2002 Electricity Resource Plan set a 107 MW reduction goal by 2012. To date, target
markets have been small and medium businesses and multifamily propert1es Single family
homeés may be incorporated in the future:

e Renewable Energy — CCSF has set ambitious goals of achieving 50 MW of in-city renewable
energy generation by 2012. San Francisco’s Department of the Environment leads private sector
renewable energy outreach efforts to help the city meet these goals. CCSF is aggressively
pursuing a number of different renewable energy téchnologies, including wave and tidal power,
solar photovoltaics, solar water heating, urban wind, geothermal heat pumps and combined heat
and power.

¢  Climate Change — CCSF is cominitted to the following greenhouse gas emissions reduction
goals: 20% below 1990 levels by 2012, 40% by 2025 and 80% by 2050. In order to meet these
goals San Francisco’s Department of the Environment is focused on achieving GHG reductions
through all its major programs from specific energy and climate work to waste reduction,
alternative transportation, and urban forestry.

Funding for work under this Agreement is expected to come from a combination of Federal, State, and
foundation or other séurces, including: California Public Utilities Commiission (CPUC)-authorized ratepayer
funds that the City administers under a contract with Pacific Gas and Electric Company (PG&E); American
Recovery and Reinvestment Act (ARRA) grants; and budget appropriations and grants received by the'
Department of the Environment. Work undér the contract will be assighed on an as-needed basis through
Work Orders. The specific terms and conditions of performing the work will vary depending on the sources
of funding for tasks to be accomphshed Spec1ﬁcally

(1) The San Francisco Energy Watch (SFEW) Program operates under a contract between CCSF and
Pacific Gas and Electric Company (PG&E). Any services Contractor is called upon to perform for SFEW
will be governed by the terms and conditions of the PG&E contract, and subject to change by decisions of
the California Public Utilities Commission (CPUC). The relevant terms and conditions, not already stated
in this agreement, to which Contractor must comply when performing Work on SFEW tasks W111 be
included the Work Orders governing those tasks. . .

Under the PG&E contract, CCSFisheldto a cbsi—effe’ctive_riessstandard for delivery of kilowatt-hour and
therm savings goals. Contractor shall assist Department in meeting this standard and agrees to work
collaboratively with Department toward continual improvement of program cost-effectiveness to reach



PG&E contract goals. PG&E may increase or decrease actual funding for the SFEW based on Dc—:pai tment
performance in achieving goals cost-effectively.

(2) City may fund portions of the Work with Federal ARRA grants. Contractor must comply with
requirements for ARRA grants when performing Work funded under ARRA. Where Work under the Contract
is funded in whole or part by Energy Efficiency and Conservation Block Grant (EECBG) dollars, Contractor
must comply with the requirements for subgrantees set forth in the U.S. Department of Energy's "Assistance
Agreement " with the City, which will include: (a) terms and conditions for subgrantees set forth in 10 CFR
part 600.200 (Subpart C, Uniform Administrative Requirements for Grants to Local Governments)
(http://ecfr.gpoaccess.gov), (b) special program regulations for work fundéd under American Recovery and
Reinvestment Act of 2009, Pub. L. 111-5, including regulations that may be issued by the Office of
Management and Budget arid the U.S. Department of Energy, (c) national policy assurances
(hitp://management.energy.gov/business_doe/business_forms.htm), and (d) terms and conditions set forth in
the EEGBG award document. U.S. Department of Energy approval is required for contracts using EECBG
and othier ARRA monies. City and Contractor intend to amend this contract to add the terms and conditions
applicable to Work Orders to be funded with EECBG and other ARRA monies prior to issuing such Work
Order.

(3) Work funded-exclusively by unrestncted grants and other sources is SU.bJ ect to the C1ty s standard terms
"and conditions.

The Scopé of Work below is to be used as a genéral guide and is not iniendéd to be a complete list of all
work necessary to fulfill the Department’s needs. The list is not exhaustive, and consultants may be called

upon for other services within their expertise and the scope of this Agreement.

Contractor will not begin any work on any project until the Department has issued a Work Order as set
forth in Section 4 of the Agreement.

SCOPE OF WORK PART 1:. Imnleme.ntation of Incentive Programs

The Department operates SFEEW with funding authorized by the California Public Utilities Commission
under a contract with PG&E. The program processes approximately $3 million of incentive payments
annually and serves the commercial and multi-family sectors. The program will add new market sectors
and new technologies during the course of this contract as determined by the Department.

Beginning in 2010 the SFEW prog1 am will be augmented by ARRA ‘iuldmg and other fu_ndmg sources.
Also in 2010, the City intends to establish a tax lien financing program to fund energy improvements for
prlvately owned buildings. Contractor will be required to track projects and funding for all Work Orders
in the same database as SFEW projects, but report on specific Work Orders in accordance with separate
funding requirements.

Contractor, working closely with Department staff, will perform the following tasks in support of
Department’s various incentive programs and under the terms governing each funding source.

A. Administrative and Techni'cal‘ Support

1. Ass1st CCSF in identifying commerc1al non—proﬁt n1u1t1—1amlly, and smgle-famﬂy enelgy
projects for program participation.

2. Recruit mstallatlon contractors with specific outreach to small local businesses and businesses
that employ local workers, train them on program procedures and standards, ‘and oversee their
performance,
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.

Receive and process project applications, checking for completeness and accuracy,
methodologles used, and reasonableness of savings estimates and construction cost estimates.

Perform quality control inspections of plO_] ject sites applying protocols identified by CCSF to meet
the requirements of funders and administrators such as the California Public Ut111t1es Commission
(CPUC), PG&E, U.S. Department of Energy, California Energy Commission and others.

Enter project data into a database for tracking and reporting. Information captured includes, but is
not limited to, site-specific information, contact information, utility account information, hours of
operation, recommended measures installed, projected energy savings in kW, kWh and therms,
proj ject costs, incentive amount, and customer cost,

Issue incentive payments to contractors in amounts established by CCSF through a cash revolvmg
fund for qu1ck payment of approved and comipleted projects.

- Provide CCSF with weekly updates and monthly invoices and reports on all pro gram activities as

required.

Assist in development, upgrade, and/or maintenance of a customer database system w1th the
capacity to meet new and changing information, along with continued tracking and reporting of
utility account numbers and usage data, rate schedules, measures installed, rebates, etc.

Conduct customer satisfaction surveys and analysis and assist in deveiopment of after-market
services including enforcement of warranties for the measures installed.

10; Partictpate in evaluation activities as directed by CCSF,

11. Perform other tasks necessary for successful program implementation.

SCOPE OF WORK PART 2: General Consulting Services (B through M)

B. Regulations and Policy

1.

Assist in the development of policies, regulations, and ordinances. This may include identifying
goals and strategies of forming new public policy or amending existing policy as well as
quantifying potential impacts and performing studies needed to support the policy development.
Impacts to be quantified may include energy savings, reduction in greenhouse gases, workforce
needs, and local economic development.

y

C. Program _Design and»DeVeiopment

I.

Identify new programs/projects or improve existing programs that would be approprlate for CCSF
to undertake to promoté renewable energy, reduce energy consumption and conserve resources.
These could include either new construction or retrofit in both the residential and. non-residential
sectors, or in targeted segments within each sector. Under the guidance of Department staff

- prepare proposals reports, data analysis, evaluations, or other documents in support of program

development or program mplementatron

Assist Staff on developrnent of new program design or hﬁproviug existipg program desrgn .
through needs assessment for customer groups; pilot project design and evaluation; and impact



potential. The work may include advising the staff on cost-efficiency, market penetration
strategies, the merits of program alternatives based on renewable energy or energy savings
potential, success elsewhere of similar programs, ease of monitoring and verification, developing
standards and protocols, etc.’

3. Provide assistance in developing techmcal scopes of work for energy audﬁmg, resource
assessment, design, materials, equipment, construction management, and related services.

4. Review professional se1v1ces proposals for audit, assessment, design, materials, equlpment and
constmc’uon mana gement serv1ces for completeness and cost- efﬁc:lency

5. Assist staff in adapting existing procedures and standards or develop new ones for each phase of”
program implementation. Phases may include auditor training, sales protocol, audit protocol,
audit reporting, design specifications, standardized price estimates, customer contracts, financing
forms, construction contracts, construction management, product warrantees and customer
evaluation forms.

6. Prepare finaricial modeling and business case development studies for efficiency and/or
renewable power generation planning and implementation.

D. Program Implenientation
1. Assist CCSF in identifying commercial, non-profit, multi-family, and single family p'roperti"e's as

well as other types of sites that meet 1equ1reme11ts for energy or climate projects undeﬂaken by
the Depaitment.

N

- Assist in developing and expanding a core of vendors/contractors to participate in programs with
focus on local businesses and businesses that employ local workers.

3. Work with existing financing mechanisms for customers to receive funding for capital
investments related to improvements.

4, Assist in development, upgrade, and/or maintenance of a customer database system with the
capacity to track information other than the data listed in Part I.A.8.

Develop and implement a quality assurance and quahty control protocol to meet the requir ements
of funders and administrators such as the California Public Utilities Commission (CPUC) PG&E,
U.S. Department of Energy, California Energy Commission and others.

wh

6. Track and report to CCSF on all program activities as required. Reports may include data about
number of customers contacted, audits performed, reports presented, jobs accepted, and
installations completed as well as estimates of monthly and to-date kW, kWh, and therm savings,
costs, costs to customers, types of buildings, and other data as requested by CCSF." '

7. Assist in'the development of surveys analysis, forecasts and after-market services including
enforcement of warranties for the 1 measu1 es mstalled for projects other than those governed under
Part I A above :

[o2e]

Create reports for customers containing basic project information mcludmg site- specific’
information, contact information, language needs, utility account information and hours of
operation. Reports could provide detailed energy efficiency and/or renewable energy
recommendations, estlmates of gross project costs; incentives provided and estmlated costs to the



9.

o L’J

B

customer. Reports may also include savings summaries for recommended measures installed,
including projected energy savings in kW, kWh and therms, as well as CO, emissions reductions

and cost savings values of reduced energy use, simple payback, ROI and other financial
information,

Participate in program evaluation activities as directed by CCSF.

E. Technioal Assistance

1.

2.

10.

11.

Develop calculation tools and technical work papers.
Conduct pre- and post-installation verification of retrofits.

Perform energy savrngs analysis, 1nc1ud1ng due-diligence reviews of 1enewable energy
technologws and energy efﬁc1ency measures.

Conduct audlts/assessments of residential and commer01al properties. Aud1ts/assessments may

include basic information about the building; a detaﬂed account of energy using equipment and
hours of operation; a detailed list of no- and low-cost recommendations, and retrofit/installation
recommendations. Systems covered in an audit may include lighting, hghtmg controls, heating,

‘ventllatlng, and air condltlomng (HVAC), HVAC controls, refr1gerat1on natural gas boilers, and

water heating systems and renewable energy potent1a1

Review audit reports for completeness, methodologies used, and reasonableness of ; savmgs
estimates and constructlon cost estimates. .

Conduct building performance tests using techniques such as blower doors, duct blasters, and
infrared cameras; prepare detailed reports that include 1ecommendatlons for up grades including a
oost-effectlve analysis of all optlons available.

Prepare feasibility studies that include estimating the cost and energy savings of the proposed
measures, the operations and maintenance (O&M) cost impact, life cycle cost and anticipated
carbon savings. Analyses may. include developlng energy use baselines; creating load profiles,
and producmg schematics. These analyses may. necessitate the use of computer modeling -
techniques, securing and analyzing customer meter data, the installation of specialized monitoring
equlpment and post constructlon site V151ts

Identlfy issues and estimate costs ass001ated with meetmg apphcable buﬂdmg codes, fire codes,
asbestos abatement, inspection, and waste disposal.

Prepare feasibility studres for an mtegrated approach to building retrofits (alternative energy.
strategies, recycled and low-en’uttmcr content mater: 1als indoor air quahty, water conservation and
recycling oppo1tun1t1es)

Conduct ‘nre-feasibil.irty, feasibility, technical potential_ and market studies for renewable ene_rgy
technologies, including cogeneration, fuel cells, solar, urban wind, geothermal heat pumps, and

wave and tidal power. These could include market penetration potential, evaluation of market
sectors, program performance by market sector, etc.

Provide services in lang'uages other than English.

F. Climate Inventory and Certification



. Assist staff in updating departmental, municipal and or commumfy-Wlde greenhouse gas emissions

inventories. Phases include data collection, or, ganizational management, ana1y31s and ﬁnal
reporting.

2. Review greenhouse gas emissions inventories conducted by the Department. The Department will

be responsible to correct any deficiencies discovered by the review. Contractor must be eligible or
licensed to certify the inventory to the California Climate Action Registry and The Climate
Registry. Contractor may also be requested to report to other registries as directed by the
Department.

Resource Mapping

L.
2.

Develop high-resolution, citywide sustainable energy resource and climate data map(s).

Use aerial imagery, 3-D modeling and other tools to evaluate the renewable energy potential for
buildings within CCSF, taking into consideration the local resource, building/roof materials,
location, surface obstructions, shading objects, permitting requitements, and other factors -
affecting buildings’ ability to harmness renewable energy, : :

Utilize existing mumc1pa1 and commumty—w1de energy and transportation’ data’ pomts and
-assemble other relevant climate data (as specified by San Francisco Department of Environment)
into a community wide climate and energy map to assess appropriate neighborhood and
community-wide climate policies and assess community-wide vulnerability.

Develop web sites and/or web-based tools for displaying energy and climate map(s).

Createlopen source databases allowing CCSF to access data on renewable energy potential of
addresses within CCSF. :

Create open source database and or build on existing in house GIS mapping database to house all
GHG inventory and other climate data with built-in ability to add data categories in the future.

. Marketing -

1.

1. Conduct market potential studies. These could include market penetration potential, evaluation
of market sectors, program performance by market sector, ete.

Adapt existing marketing materials or develop new ones including materials that are appropriate
to San Francisco’s culturally and linguistically diverse conmumunity. Marketing materials may
include emails, brochures, leaflets, posters, web sites, presentations, press releases, print
advertising.

Implement marketing plans mcludmg producing marketing materials, distributing materials,
scheduling press events and marketing events, and making presentations at events.

.Develop strategic outreach plan to include Vanous resnien’ual and commerc1al sectors spec1ﬁc
technolog1es vendor g10ups ete.’

Provide seivices in languages oth‘er than English:

L Information and Training



5.

Design and develop informational and training programs targéting various sectors including: real
estate developers, financiers, building owners, building managers, design professionals, and
maintenance professionals.

Assist CCSF staff in developing informational presentations, training sessions, and training
materials.

Conduct workshops in support of programs.

Train vendors and contractors in whole building performance, new technologies, and integrated
approaches to building improvements.

Prox;ide s_ervices in languages otherthan English.

J. Design and Specification

1.

2.

Review of contractor or project design documents for approach and completeness.

Specify the task ob_] ective and scope of work for energy measures, water use, indoor

environmental quality, renewable energy options, combmed heat and power, and building
materials. .

Specify the quantities and types of equipment to be installed and simple drawings notmg where
they are to be installed.

Prowde sp‘_eclﬂcatxons for materials, installation, and commissioning (including training).

Prepare meéchanical and electrical drawings and specifications to accurately describe the
implementation and commissioning of the recommended measures. Include alternative efficiency
and green building strategies, for example, the use of daylighting, indirect lighting, high
efficiency motors, renewable energy, water reuse, etc.

K. Construction Management

1.

2.

3.

Provide construction administration and inspection such as inspecting work progress and

reviewing contractor’s construction drawings to determine adherence with the recommended
design.

Prepare punch lists and review execution of punch lists and other construction management tasks
as necessary.

Conduct review of service levels provided durlng construction management for cons1stency with
standard practices, and completeness

Locate contractors who are sensitive to the cultural expectations of the neighborhood and who
will commit to City goals for workforce development and hiring locally owned businesses.

L. Building Commissioning Assistance

1.

Prepare and/or review commissioning plans for projects. Plans may describe the tasks of the
commlsswmng agent, such as design documentation; planmng and conducting functional




performance testing; operations and maintenance training and documentation; and other tasks
related to commissioning.

2. Prepare commissioning language to be included in construction bid documents to specify
responsibilities of the construction contractors.

3. Serve as conunissioning agent for some smaller projects. Duties may include preparing a
commissioning plan and implementing each element, including on-site functional testing and
training for building engineers. ' '

M. Other Tasks

1. As programs are developed and materialize, consultants may be requested to provide expertise in
connection with other Energy Efficiency, Renewable Energy and Climate Change programs and
initiatives.

II. REPORTS

Contractor shall submit written reports as requested by the Department of the Environment. Format for
the content of such reports shall be determined by the Department of the Environment. The timely
submission of all reports is a necessary and material term and condition of this Agreement. The eports,
including any copies, shall be submitted on recycled paper and printed on double-sided pages to the
maximum extent possible. ' ’

IIIl. DEPARTMENT LIASON

In performing the services provided for in this Agreement, Contractor’s liaison with the Department of
the Environment will be Ann Kelly, Energy Efficiency Programs Manager, unless otherwise notified.



Appendix B
Calculation of Charges
ICF Resources, L.L.C.

During the term of this contract, City shall pay Contractor on a time and material basis for labor
and indirect costs; and, when working on an incentive-payment program, in accordance with the terms

described in Section 2 below. Tasks will be assigned using Work Orders, which will describe tasks and
indicate a not-to-exceed dollar amount for completion of tasks.

1. Time and Materials Payments

Time: The City shall make payment for Contractor s labor following receipt of an invoice
mdlcatmg project and tasks, and listing personnel; hourly rate, and number of hours Worked Billing rates
reflect labor plus indirect costs. Rates should not exceed the amounts provided in Table B-1 below for
the first year of the contract; with rate increases of tip to 3% durmg each successive year, upon written
approval of the Program Manager

'TABLEB FEE SCHEDULE

Ofﬁcer—m—Charge | 7‘ B 275 :

Manager = = ' 200
Program Manager ] 180

- [Project/Construction Manager 180]
Project Manager 150
Architect o 160 ‘
Senior Engineer - ' 160(
Associate Engirieer ' 140

- Auditor . | 130
Junior Auditor . - . .80]
Junior Professional Staff 5 120| .
Data Analyst 7100
Marketer - ' 100)
Research/Writer ‘ '100

Admiinistrative : 100
[Clerk: , i o

Slmon & Associates ' 235
Sustainable Design Resources 150
Construction Management West 160
Urban Solutions C 7 80
Jungle Communications . o175}

ICF Resources, LLC. ~ ° - B _ March 19, 2010



Materials/OtherDirect Costs: Coniactor must provide receipts and/or other documentation of
proof of expenditures for charges for materials purchased in performance of project tasks dlld for other
direct costs. Direct charges shall be invoiced at cost.

Subcontractor Costs: Contractor’s invoice must include all Subcontractor charges including
subcontractor(s)' invoice(s) for time as defined above, and reeeipts and/or other documentation of proof of
expenditures for materials and other direct costs: Contractor's invoice may include an additional
administrative fee of 5% on Subcontractor costs, listed clearly as a separate charge.

2. Incentive Payments

City shall pay Contractor for the incentive portion of installation of energy savings measures based on
actual costs of energy efficiency equipment and/or installation costs of eligible projects. Under no
circumstances can ificentive funds be used to cover administrative or other indirect costs. During the term
of this agreement, City will pay incentives for projects governéd by one or more funding sources, each
with its own set of requirements. Contractor shall follow guidelines issued with Work Orders regarding
eligibility, incentive levels, reporting requirements, and any other directives governing payment from
specified funds.

Incentive Account: City shall pay Contractor incentive payments due under this Agreement in
advance ("Incentive Advance") as follows: ‘

(i) Wherever City determines, in its discretion, that Contractor will be assigned tasks that include
payment of incentives, City may pay Contractor up to $400,000 to be used solely for payment by
Contractor of incentives to its installation subcontractors, vendors, businesses or residents that become
due and owing under the Agreement.

(ii) Contractor shall make incentive payments from the Incentive Advance torits installation
subcontractors, vendors, businesses or residents as such payments become due and owing. Contractor
will then invoice the City for such incentive payments made from the Incentive Advance.

(iii) Upon approval of such invoices, City shall restore to Contractor the invoiced amount, up to
the original Incentive Advance balance, or such lesser amount as may remain in the program budget.
When Contractor receives payment fiom the City for the incentive payments Contractor made from the
Incentive Advance, Contractor shall promptly (and within no more than five business days) restore such
amount to the Incentive Advance account to be utilized as provided in subsection (ii) above. At
completion of the program (or depletlon of the incentive payment budget) the Incentwe Advance will
have a zero balance.

(iti) Contractor shall, at all times, maintain the Incentive Advance funds separate and apart from
all of its other accounts. Contractor may not use or apply any portion of the Incentive Advance for any
purpose other than payment of mcentwe payments due and owmg to ulstalla‘uon contractors, vendors, or
PG&E customers. .

(iv) Monies received as Incentwe Advance are subj ect to all prowsmns of the Agreement,
including but not limited to, Section 11, "Payment does not Imply Acceptance of Work," Section 7,
"Payment; Invoice Format," and Section 28, "Audit and Inspection of Records."

3. Payment Scheduile

City shall pay Contractor within 30 days of City approval of an invoice.- Payments are contingent on
the satisfactory completion of all time and material tasks and/or installation projects.

ICF Resources, LLC. : B-2 ' March 19, 2010



EXHIBIT 1

PG&E SUPPLIER DIVERSITY PURCHA_SIING POLICY

CONTRACTORS AND SUBCONTRACTORS OF ALL TIERS MUST COMPLY WlTH PG&E'S SUPPLIER
DIVERSITY PURCHASING POLICY IN THE AWARD OF ALL SUBCONTRACTS AND SUB-
SUBCONTRACTS. This policy requires that Women, Minority and Disabled Veteran Business -
Enterprises (WMDVBESs) shall have the maximum practlcable opportunity to partlcrpate in the
performance of the Work.!

Contractor shall provide, anng with its proposal, a separate, signed Subcontracting Plan consisting of
either: (i) a specific list of Subcontractors (including sub- subcontractors ) that will participate in the
performance of the Work, on the form attached as Exhibit 1-A; or (i) a statement setting forth the .
Contractor’s goals for WMDVBE subcontracting of all tiers and setting forth such additional good faith
efforts Contractor and Subcontractors will employ to increase the partrcrpatron of WMDVBE in the
performance of the Work.

In the event Contractor has not submitted a list of Subcontractors with its proposal pnor to requestlng
bids for any Subcontract, Contractor and Subcontractor shall submit to PG&E’s Procurement Specialist
or Contract Administrator, on the form attached as Exhibit 1-A, a list of prospectrve WMDVBEs that will be
invited to compete for such Subcontracts.

Contractor shall submit its subcontracting spend with women, minority and service disabled veteran
owned suppliers on a quarterly basis using PG&E's electronic reportlng system located at
https://www. pqesuppherdwersﬁv com/pqe/loqrn asp. .

To establish a user ID, Contractor shall request via email to: diversity@pge.com.

1 WMDVBES must be verified pursuant to the procedures prescnbed in Sectlon 2 of CPUC General Order
156.
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EXHIBIT 2

POLICY REGARDING UTILIZATION OF SMALL BUSINESS CONCERNS AND SMALL
DISADVANTAGED BUSINESS CONCERNS.

The following policy of the United States shall be adhered to in the performance of this Contract :

a)

b)

It is the policy of the United States that small business concerns and small business concerns owned
and controlled by socially and economically disadvantaged individuals shall have the maximum
practlcable opportunity to participate in performing contracts let by any Federal Agency, including
contracts and subcontracts for subsystems, assemblies, components, and related services for major
systems. It is further the policy of the United States that prime contractors establish procedures to
ensure the timely payment of amounts due pursuant to the terms of their subcontracts with small
business concerns and small business concerns owned and controlled by socially and economically
disadvantaged individuals.

Consultant. hereby agrees to carry out this policy in the awarding of subconiracts to the fullest extent -
consistent with efficient contract performance. Consultant further agrees to cooperate in any studies
or surveys as may be conducted by the United States Small Business Administration or the awarding
agency of the United States as may be necessary to determlne the extent of Consultant’'s compliance
with this clause. -

As used in this Confract, the term "small business concern” shall mean a small business as defined in

~ Section 3 of the Small Business Act and relevant regulatlons promulgated pursuant thereto. The term

"small business concern owned and controlled by socially and economically dlsadvantaged
individuals” shall mean a small business concern (1) which is at least 51 percent unconditionally
owned by one or more socially and economically disadvantaged individuals; or, in the case of any
publicly owned business, at least 51 percent of the stock of which is unconditionally owned by one or
more socially and economically disadvantaged individuals; and (2) whose management and daily
business operations are controlled by one or more of such individuals. This term also means a small
business concern that is at least 51 percent unconditionally owned by an economically dlsadvantaged
Indian tribé or Native Hawaiian Organization, or a publicly owned business having at least 51 percent
of its stock unconditionally owned by one of these entities which has its management and daily
business controlled by membeérs of an economically disadvantaged Indian tribe or Native Hawaiian
Organization, and which meets the requirement of 13 CFR Part 124. Consultant shall presume that

socially and economically dlsadvantaged individuals include Black Americans, Hispanic Americans,

Native Americans, Asian-Pacific Americans, Subcontinent Asian Americans, and other minorities, or
any other individual found to be disadvantaged by the Administration pursuant to Section 8(a) of the
Small Business Act. Consultant shall presume that socially and economically disadvantaged entities
also rnclude Indian Trlbes and Native Hawaiian Organizations.

Consultent acting in good faith may rely on written representatrons by its subcontractors regarding their
stafus as either a small business concern or a small business. concern owned and controlled by socially
and economically disadvantaged individuals.2 »

2 Notwnthstandlng this provision of the federal statute, all WMDVBE subcontractors must be verified

pursuant to the procedures prescribed in Section 2 of CPUC General Order 156, as such procedures may
be amended periodically.
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PACIFIC GAS AND ELECTRIC COMPANY
NONDISCLOSURE AND USE OF INFORMATION AGREEMENT

THIS AGREEMENT is by and between : (hereinafter referred to as "Company”).

{hereinafter referred to as “Undersigned”) authorized

employee of Company (together, the "Receiving Party”), and. F’ACIFC GAS AND ELECTRIC COMPANY (hereinafter referred to as
"PG&E") on the date set forth below.

Undersigned and Company agree as follows:

.

The Recelving Party acknowledges that in the course of performing Work under San Francisco Energy Watch, a partnership,
program between PG&E and the City and County of San Francisco (SFEW), the Receiving Party will be given access to items
PGA&E considers to be trade secrets, such as confidential commercial or personal information concerning, but not limited to,
technological, ratemaking, legislative, and personnel matters and practices of PG&E, its parent company, subsidiaries, and
affiliates, and of PG&E’s customers or other members of the public , and/or confidential information about specific PG&E
customers, such as account numbers and information about a particular customer's monthly or annual energy usage, the
disclosure of which could constitute a violation of applicable CPUC rules, PG&E's tanffs and/or the customer's right of privacy
under California law (together referred to as *confidential information *).

In consideration of being made pnvy to such confidential information to the extent permitted by law, the Recsiving Party
hereby agrees to hold the same in strict confidence, and not to disclose it, or otherwise make it available, to any perscn or
third party, including any affiliate of PG&E that produces energy or energy-related products or services, without the prior
written consent of PG&E, If disclosure is required by law, Recelving Party shall provide PG&E af least 48 hours' notice of the
request, including the name and business affiliation of the requesting party, prior to any disciosure. The Recelving Party

- agrees that all such confidential information:

(a) shall be Used only for the purpose of providing Work under SFEW, and

(b) shall not be repraduced, copled, in whale or in part, except when necessary for the purposes set forth in (a) above;
and
(c) shall, together with any copies, reproductions or other materials developed by Undersigned from which confidential

information may segregated tor extracted, be returned to PG&E ‘when no longer required for the Undersigned's
obligations (including audit recordkeeping obligations) under SFEW.. The Receiving Party agrees fo abide by all
written or oral directives given to Recglving Party concerning PG&E polities and standards governing access to and
use of computer resources and specifically to:

(a) to use only the user ID, password and Access Card assigned by Information Protection Services for his or her
personal use, and
(b) to maintain the confidentiality of these authentication keys and protect them from use by others.
4. The Receiving Party hereby agrees that any third parties ownlng any confidential information are express third party
beneficiaries of this Agreement.
5. The Receiving Party hereby agrees.that for any violation of any provisions of the Agresment, a restraining order
and/or injunction may be issued against the RSCGIVIUJ Party in addition to any other remedy PG&E may have at law.
6. This Agreement shall be governed by and interpreted in accordance with the laws of The State of California.
UNDERSIGNED: COMPANY
Signature : Company Name
Name ~ Siagnature of Authorized Agent of
Title Name
Company- _ Title
- Date Date

Panes KR nf 72






City and County of San Francisce
Office of Contract Admiristration
Purchasing Division

First Amendment

) THIS AMENDMENT (this “Amendment”) is made as of May 19, 2010, in San Francisco,
California, by and between ICF Resources, L.L.C., (“Contractor”), and the City and County of San

Francisco, a municipal corporation (“City”), acting by and through its Director of the Office of Contract
Administration. ) '

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

WHEREAS, this Agreement was approved by the Board of Supervisors {(Resolution 173-10) April 27,
2010 and signed by the Mayor on May 6, 2010; and .

WHEREAS, City and Contractor desire to modify the Agreement on the terms and conditions set forth
herein to clarify certain contract provisions;

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

a Agreement. The term “Agreement” shall mean the Agreement dated March 19, 2010
" between Contractor and City,

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 5. Section 5. Compensation of the Agreement éurrenﬂy reads as follows:

1. Compensation. Compensation shall be made in monthly payments within 30 days after approval
by the City of work, as set forth in Section 4 of this Agreement, that the Director of the Department of
the Enviromment, or his or her designee, in his or her sole discretion, concludes has been satisfactorily
performed as of the last day of the preceding month. Inno event shall the amount of this Agreement
exceed Nineteen Million Dellars ($19,000,000). 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 Department of the Environment as being in accordance with this
Agreement. City 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. Inno event shall City be
liable for interest or late charges for any late payments.
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Such section is hereby amended in its entirety to read as follows:

5. Compensation, Compensation shall be made in monthly payments within 30 days after
approval by the City of work, as set forth in Section 4 of this Agreement, that the Director of the
Department of the Environment, or his or her designee, in his or her sole discretion, concludes has
been satisfactorily performed as of the last day of the preceding month. In no event shall the amount
of this Agreement exceed Nineteen Million Dollars ($19,000,000), which consists of $6,500,000 in
compensation payable to the Contractor and $12,500,000 in cash rebates to pay for qualifying
energy-saving upgrades to commercial and residential property in San Francisco. 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
Department of the Environment as being in accordance with this Agreement. City 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 City be liable for interest or late
charges for any late payments.

‘ b.  Appendix B, dated March 19, 2010 is hereby deleted in its entirety and replaced with .-
the attached Appendix B-1, dated May 19, 2010.

3. Fffective Date. Each of the modifications set forth in Section 2 shall be effective on and after the
original date of the Agreement. ' :

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 City have executed this Amendment as of the date first
referenced above.

CITY - CONTRACTOR
Recommended by: ICE Resources LLC.
David Assmann, Act]ng Director ‘F. Michael Gray '
Department of the Environment Vice President
b
Approved as to Form: _
ICF Resources, L.L.C.
Dennis J. Herrera 620 Folsom Street, #200
City Attorney ’ San Francisco, Ca 94107
Catharme S Barnes ~ City vendor number: 57811
Deputy City Attorney S
Approved:

(Gt Qomsn =

Naomi Kelly (e
Director of the Office of Contram Administration,
and Purchaser
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Appendix B-1

CALCULATION OF CHARGES

ICF Resources, L.1L.C.

'May 19, 2010

During the term of this contract, City shall pay Contractor on a time and material basis for labor
and indirect costs; and, when working on an mcentlve-payment program, in accordance with the terms
described in Section 2 below. Tasks will be assigned using Work Orders, which will describe tasks and

indicate a not-to-exceed dollar amount for completion of tasks.

1. Time and Materials Payments

Time: The City shall make payment for Contractor's labor following receipt of an invoice
indicating project and tasks, and listing personnel, hourly rate, and number of hours worked. Billing rates

reflect labor plus indirect costs.

ICF Resources, L.L.C.

TABLE B-1: FEE SCHEDULE

" Position/TJob Class 7 §/Hour.
Ofﬁcer-m—Charge $275
Senior Architect $235
Engineering Manager $230
Manager $200
Principal Engineer $200
Program Manager $180
Project/Construction Manager $180
Senior Graphic Designer $175
Project Manager $150
Green Building Consultant $150
Architect $160
Senior Engineer $160
Senior Construction Manager $160
Associate Engineer $140

-[Database Specialist $150
Data Analyst $100
Auditor $130
Junior Auditor $ 80
Junior Program Staff $120
Marketer $100
Junior Graphic Designer $100
Research/Writer $100

1Administrative $100
Bilingual Translation $100
Community Outreach ~ $80
Clerk $ 80

B-1
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This contract extends until July 1, 2014. Billing rates in Table B-1 shall apply as of the effective
date of this Agreement and extend through March 31, 2011. Beginning April 1, 2011, and for each
subsequent twelve-month period through the term of the contract, billing rates may be increased by the
amount of increase in the US Bureau of Labor Statistics, Consumer Price Index , PCU5416, Management
and Technical Consulting Services. The base month is December, 2009. The increase shall be based on
the increase of December, 2010 over December 2009 for the first calculation. Each following year’s
calculation will be based on a December to December comparison. If December figures are not available,
calculation will be based on the latest available 12 month comparison period.

The new billing rate shall not exceed a 3% increase over the prior year’s billing rate.

Contractor must submit a request for an increase in billing rates at least 60 days prior to each
April 1 start date in order to receive increased rates for the full twelve month period. The request must
include documentation from the US Bureau of Labor Statistics website.

Materials/OtherDirect Costs: Contactor must provide receipts and/or other documentation of
proof of expenditures for charges for materials purchased in performance of project tasks and for other
direct costs. Direct charges shall be invoiced at cost. '

Subcontractor Costs: Contractor’s invoice must include all Subcontractor charges including
subcontractor(s)' invoice(s) for time as defined above, and receipts and/or other documentation of proof of
expenditures for materials and other direct costs. Contractor's invoice may include an additional .
administrative fee of 5% on Subcontractor costs, listed clearly as a separate charge.

2. Incentive Payments

City shall pay Contractor for the incentive portion of installation of energy savings measures based on
actual costs of energy efficiency equipment and/or installation costs of eligible projécts. Under no
circumstances can incentive funds be used to cover administrative or other indirect costs. During the term
of this agreement, City will pay incentives for projects governed by one or more fumding sources, each
with its own set of requirements. Contractor shall follow guidelines issued with Work Orders regarding

eligibility, incentive levels, repor’ung requirements, and any other directives governing payment from
specified funds.

Incentive Account: City shall pay Contractor incentive payments due under this Agreement in
advance ("Incentive Advance") as follows: :

(i) Wherever City determines, in iis discretion, that Contractor will be assigned tasks that include
payment of incentives, City may pay Contractor up to $400,000 to be used solely for payment by
Contractor of incentives to its installation subcontractors, vendors, businesses or residents that become
due and owing under the Agreement.

(i1) Contractor shall make incentive payments from the Incentive Advance to its installation
subcontractors, vendors, businesses or residents as such payments become due and owing. Contractor
will then invoice the City for such incentive payments made from the Incentive Advance.

(iii) Upon approval of such invoices, City shall restore to Contractor the invoiced amount, up to the
original Incentive Advance balance, or such lesser amount as may remain in the program budget. When
Contractor receives payment from the City for the incentive payments Contractor made from the
Incentive Advance, Contractor shall promptly (and within no more than five business days) restore such
amount to the Incentive Advance account to be utilized as provided in subsection (ii) above. At
completion of the program (or depletion of the incentive payment budget), the Incentive Advance will
have a zero balance.
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(iii) Contractor shall, at all times, maintain the Incentive Advance funds separate and apart from all
of its other accounts. Contractor may not use or apply any portion of the Incentive Advance for any
purpose other than payment of incentive payments due and owing to installation contraciors, vendors, or

PG&E customers. .
(iv) Monies received as Incentive Advance are subject to all provisions of the Agreement, including

but not limited to, Section 11, "Payment does not Imply Acceptance of Work," Section 7, "Payment;
Invoice Format," and Section 28, "Audit and Inspection of Records." ‘

3. Payment Schedule

_ City shall pay Contractor within 30 days of City approval of an invoice. Payments are
contingent on the satisfactory completion of all time and material tasks and/or installation projects.

. ICF Resources, L.L.C. B-3 May 19, 2010






City and County of San F rancisco
Office of Contract Administration
Purchasing Division

Second Amendment

THIS AMENDMENT (this “Amendment”) is made as of August 4, 2010 in San Francisco,
California, by and between ICF Resources, L.L.C., (“Contractor”), and the City and County of San

Francisco, a municipal corporation (“Clty”) acting by and through its Director of the Office of Contract
Administration,

. RECITALS
WHEREAS, City and Contractor have entered into the Agreement (as defined below); and
WHEREAS, City and Contractor desire to modify the Agreement on the terms and conditions set forth
herein to modify the amount available for incentive payments;

WHEREAS, the portion of the Work under this Agreement funded through the Amerlcan Recovery and
Reinvestment Act (ARRA) of 2009, Pub. L. 111-5 has been increased to provide for additional incentive
payments as defined in the contract; and

WHEREAS, Contractor represents that it has coverage under a Fidelity Bond naming the City as payee or
obligee in-a form acceptable to the City's Risk Manager and in an amount that City reasonably determines
would cover the risk of loss, misuse or misappropriation of such advances.

NOW, THEREFORE, Contractor and the City agree as follows:
1.  Definitions. The following deﬁnitioné shall apply to this Ameridment:

a. Agreement The term “Agreement” shall mean the Agreement dated March 19, 2010
between Contractor and City, as amended by the:

First‘amendment dated May 19, 2010.

b. Other Terms Terms used and not deﬁned n this Amendment shall have the meamncrs '
assigned to such terms in the Agreemeit.

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

a.  Appendix B-1, dated May 19, 2010 is hereby deleted in its entlrety and replaced with the
attached Appendix B-2, dated August 4, 2010.

2b. - Submitting False Claims; Monetary Penaltles Section 8 is hereby replaced in its entirety
to read as follows:

8. Submitting False Claims; Monetary Penalties.
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Pursuant to San Francisco Administrative Code §21.35, any contractor, subcontractor or
consultant who submits a false claim shall be fiable to the City for the statutory penalties set forth in
that section. The text of Section 21.35, along with the entire San Francisco Administrative Code is
available on the web at http://www.municode.com/Library/clientCodePa ge.aspx?clientID=4201. A
contractor, subcontractor or consultant will be deemed to have submitted a false claim to the City if
the contractor, subcontractor or consultant: (a) knowingly presents or causes to be presented to an
officer or employee of the City a false claim or request for payment or approval; (b) knowingly
makes, uses, or causes to be made or used a false record or statement to get a false claim paid or
approved by the City; (c) conspires to defraud the City by getting a false claim.allowed or paid by
the City; (d) knowingly makes, uses, or causes to be made or used a false record or statement to
conceal, avoid, or decrease an obligation to pay or transmit money or property to the City; or (e) is
a beneficiary of an inadvertent submission of a false claim to the City, subsequently discovers the
falsity of the claim, and fails to disclose the false claim to the City within a reasonable time after

" discovery of the false claim. :

2¢  Requiring Minimum Compensation for Covered Employees. Section 43 is hereby
replaced in its entirety fo read as follows: ‘ ’

43. Requiring Minimum Compensation for Covered Employees

a. Contractor agrees to comply fully with and be bound by all of the provisions of the
Minimum Compensation Ordinance (MCO), as set forth in San Francisco Administrative Code
Chapter 12P (Chapter 12P), including the remedies provided, and implementing guidelines and
rules. The provisions of Sections 12P.5 and 12P.5.1 of Chapter 12P are incorporated herein by
reference and made a part of this Agreement as though fully set forth. The text -of the MCO is
available on the web at www.sfgov.org/olse/mco. A partial listing of some of Contractor's
obligations under the MCO is set forth in this Section. Contractor is requiréd to comply with all the
provisions of the MCO, irrespective of the listing of obligations in this Section.

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

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

d. Contractor shall maintain employee and payroll records as required by the MCO. If
Contractor fails to do so, it shall be presumed that the Contractor paid no more than the minimum
wage required under State law.
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e. The City is authorized to mspect Contractor’s ]Ob sues and conduct interviews with
employees and conduct audits of Contractor

f. C011f1 actor's commitment to provide the Minimum Compensation is a material element
of the City's consideration for this Agreement. The City in its sole discretion shall determine
whether such a breach has occurred. The City and the public will suffer actual damage that will be
impractical or extremely difficult to determine if the Contractor fatls to comply with these
requirements. Contractor agrees that the sums set forth in Section 12P.6.1 of the MCO as

. liquidated damages are not a penalty, but are reasonable estimates of the loss that the City and the
public will incur for Contractor's noncompliance. The procedures governing the assessment of
liquidated damages shall be those set forth in Section 12P.6.2 of Chapter 12P.

g. Contractor understands and agrees that if it fails to comply with the requirements of the

MCO, the City shall have the right to pursue any rights or remedies available under Chapter 12P
(including hquldated damages), under the terms of the contract, and under applicable law. If,

“within 30 days after receiving written notice of a breach of this Agreement for violating the MCO,
-Contractor fails to cure such breach or, if such breach cannot reasonably be cured within such
period of 30 days,-Contractor fails to commence efforts to cure within such penod or thereafter
fails diligently to pursue such cure to complet1on the C1ty shall have the right to pursue any rights
or remedies available under applicable law, including those set forth in Section 12P.6(c) of Chapter
12P. Each of these remedies shall be exercisable md1v1dua]ly orin combmat1on with any other
rights or remedies available to the City.

h. Contractor represents and warrants that it is not an entity th_at was set up, or is being
used, for the pur‘pose of evading the intent of the MCO.

i If Contractor is exempt from the MCO when this Agreement is executed because the
cumulative amount of agreements with this department for the fiscal year is less than $25,000, but
Contractor later enters into an agreement or agreements that cause contractor to exceed that amount
in a fiscal year, Contractor shall thereafter be required to comply with the MCO under this
Agreement. This obligation arises on the effective date of the agreement that causes the cumulative
amount of agreements between the Contractor and this department to exceed $25,000 in the fiscal
year. o :

2d. Requiring Health Benefits for Covered Employees. Section 44 is hereby replaced in its
entirety to read as foliows:

44, Requiring Health Benefits for Covered Employees.

Contractor agrees to comply fully with and be bound by all of the prov1s10ns of the Health
Care Accountability Ordinance (HCAO), as set forth in San Francisco Administrative Code Chapter
12Q, including the remedies prov1ded and implementing regulations, as the samé may be amended
from time to time. The provisions of section 12Q.5.1 of Chapter 12Q) are incorporated by reférence
and made a part of this Agreement as though fully set forth herein. The text of the HCAO is
available oh the web at www. sfgov.org/olse. Capitalized terms lised in this Section and not defined
in this Agreement shall have the meanings assigned to such terms in Chapter 12Q.

a. For each Covered Employee, Contractor shall provide the appropriate health benefit set
forth in Section 12Q.3 of the HCAO. If Contractor chooses to offer the health plan option, such
health plan shall meet the minimum standards set forth by the San Francisco Health Commission.
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b. Notwithstanding the above, if the Contractor is a small business as defined in Section
12Q.3(e) of the HCAO, it shall have no obligation to comply with part (a) above.

c. Contractor’s failure to comply with the HCAO shall constitute a material breach of this
agreement. City shall notify Contractor if such a bredch has occurred. If, within 30 days after
receiving City’s wiitten notice of a breach of this Agreement for violating the HCAO, Contractor

- fails to cure such breach or, if such breach cannot reasonably be cured within such period of 30
days, Contractor fails to commence efforfs to cure within such period, or thereafter fails diligently
to pursue such cure to cotnpletion, City shall have the right to pursue the remedies set forth in
12Q.5.1 and 12Q.5(f)(1-6). Each of these remedies shall be exercisable individually or in
combination with any othér rights or remedies available to City. '

d.  Any Subcontract entered into by Contractor shall require the Subcontractor to comply
with the requirements of the HCAO and shall contain contractual obligations substantially the same
as those set forth in this Section. Contractor shall notify City’s Office of Contract Administration
when it enters into such a Subcontract and shall certify to the Office of Contract Administration that
it has notified the Subcontractor of the obligations under the HCAO and has imposed the
requirements of the HCAO on Subcontractor through the Subcontract. Bach Contractor shall be
responsible for its Subcontractors’ compliance with this Chapter. If a Subcontractor fails to comply,
the City may pursue the remedies set forth in this Section against Contractor based on the
Subcontractor’s failure to comply, provided that City has first provided Contractor with notice and
an opportunity to obtain a cure of the violation. - :

e. Contractor shall not discharge, reduce in compensation, or otherwise discriminate
against any employee for notifying City with regard to Contractor’s noncompliance or anticipated
noncompliance with the requirements of the HCAQ, for opposing any practice proscribed by the
HCAO, for participating in proceedings related to the HCAO, or for seeking to assert or enforce
any rights under the HCAO by any lawful means. o

£ Contractor represents and warrants that it 1s not an entity that was set up, or is being
used, for the purpose of evading the intent of the HCAO.

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

h.  Contractor shall keep itself informed of the current requirements of the HCAO. -

L. Contractor shall provide reports to the City in accordance with any reporting standards
promulgated by the City under the HCAO, including reports on Subcontractors and Subtenants, as
applicable. ‘

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

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

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

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 aﬁd conditions of
the Agreement shall remain unchanged and in full force and effect.
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IN WITNESS WHEREOF, Contractor and City have executed this Amendment as of the date first
~ referenced above. ,

CITY o ' CONTRACTOR
Recommended by' ICF Resources, LLC.
-Er D&U{A . /'\I
W (ol
"D h&w i howrlomd.
David Assman}), Acting Director /\ \ F. Michael Gray~
Department of the Environment NG ¥ Vice President

Approved as to Form:

, ICF Resources, L.L.C.
Dennis J. Herrera 620 Folsom Street, #200
City Attorney _ San Francisco, Ca 94107

Catharine S Barnes . City vendor number: 57811
Deputy City Attorney
Approved:
OGomudan
Naomi Kélly '

Director of the Office of Contract Administration,
and Pmchaser

P-550 (5-10) | 6 0f6 ' , August 4, 2010



Appendix B-2

Avgnst 4, 2010

CALCULATION OF CHARGES

ICF Resources, L

During the termn of this contract, City shall pay Contractor on a time and material basis for labor

amd indirect costs; and, when working on an mcentlve-payment program, in accordance with the terims

described in Secuon 2 below Tasks will be assigned using Work Orders, which will describe tasks and

indicate a not-to-exceed dollar amount for completion of tasks.

1. Time and Materials Payments

Jime: The City shall make payment for Contractor's labor following receipt of an invoice

indicating project and tasks, and hstmg personnel, hourly rate, and number of hours worked. Billing rates
reflect labor phis mdlrect costs,

TABLE B-1: FEE SCHEDULE

> |- $/Hour.
Ofﬁcer—m-Ch‘arge % $275
Senior Architect $235
Enginéering Manager . $230
Manager $200
Principal Engineer $200
Program Manager $180
Project/Constiuction Manager $180
_ |Senior Graphic Designer $175.
Project Manager $150
Green Building Consultant $150
Architect $160
Senior Engineer $160
Senior Consfruction Manager $160
Associate Engineer $140
Database Specialist $150
Data Analyst $100
Auditor $130
Jutiior Aunditor $ 80
Junior Program Staff - $120
Marketer .~ . . . $100
Junior Graphic D651gnel ~ $100
Research/Writer - . - $100.
Administrative . $100
Bilingial Translation ~ $100
Community Outrédch $80°
Clerk .~ ' . $80

| ICF Resources, L.L.C.
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The new billing rate shall not exceed a 3% increase over the prior year’s billing rate.

Contractor must submit a request for an increase in billing rates at least 60 days prior to each
April 1 start date in order to receive increased rates for the full twelve month period. The request must
include documentation from the US Bureau of Labor Statistics website.

Materials/OtherDirect Costs: Contactor must provide receipts and/or other quumentation of
proof of expenditures for charges for materials purchased in performance of project tasks and for other
direct costs. Direct charges shall be invoiced at cost.

Subcontracior Costs: Contractor’s invoice must include all Subconiractor charges including
 subcontractor(s)' invoice(s) for time as defined above, and receipts and/or other documentation of proof of
expenditures for materials and other direct costs. Contractor's invoice may include an additional
administrative fee of 5% on Subcontractor costs, listed clearly as a separate charge.

2. Incemtive Paymemnts

City shall pay Contractor for the incentive portion of installation of energy savings measures based on
actual costs of energy efficiency equipment and/or installation costs of eligible projects. Under no .
circumstances can incemtive funds be used to cover administrative or other indirect costs. During the term
of this agreement, City will pay incentives for projects governed by one or more funding sources, each
with its own set of requirements. Contractor shall follow guidelines issued with Work Orders regarding
eligibility, incentive levels, reporting requirements, and any other directives governing payment from
specified funds. '

Incentive Account. City shall pay Contractor incentive payments due under this Agrecment in
advance ("Incentive Advance") as follows: : '

(i) Wherever City determines, in its discretion, that Contractor will be assigned tasks that include
payment of incentives, City may pay Contractor up to $825,000 to be used solely for payment by
Coniractor of incentives to its installation subcontractors, vendors, businesses or resideitts that become
due and owing under the Agreement.

(ii) Contractor shall make incentive payments from the Incentive Advance to its installation
subcontractors, vendors, businesses or residents as such paymients become due and owing. Contractor
will then invoice the City for such incentive payments made from the Incentive Advance.

(iii) Upon approval of such invoices, City shall restore to Contractor the invoiced amount, up to the
original Incentive Advance balance, or such lesser amount as may remain in the program budget. When
Contractor receives payment from the City for the incentive payments Contractor made from the
Incentive Advance, Coniractor shall promptly (and within no more than five business days) restore such
amount to the Incentive Advance account to be utilized as provided in subsection (ii) above. At '
completion of the program (or depletion of the incentive payment budget), the Incentive Advance will
have a zero balance.

. | ICF Resources, LLC. B-
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(iii) Contractor shall, at all times,
of its other accounts. Contractor iv '1
purpose other than payment of incei
- FG&E customers. :
(iv) Monies received as Incentive Advance are subject to all provmons of the Agresment, uzcluhn"
but not limited to, Section 11, "Payment does not Imply Acceptance of Work," Section 7, "Payment;
Invoice Format," and Section 28, "Audit and Inspection of Records."

3. Payment Schedule

City shall pay Contractor within 30 days of City approval of an invoice. Payments are
cont_ncent on the satisfactory completion of all time and material tasks and/or installation projects.
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City and County of San Francisco
Office of Contract Administration
Purchasing Division

Third Amendment

THIS AMENDMENT (this “Amendment”) is made as of September 1, 2010 in San Francisco,
California, by and between ICF Resources, L.L.C., (“Contractor), and the City and County of San
Francisco, a municipal corporation (“Clty”), acting by and through its Director of the Office of Contract
Adm1mstrat1on ,

RECITALS J

WHEREAS, City and Contractor have entered into the Agreement (as defined below); and
WHEREAS, City and Contractor desire to modify the Agreement on the terms and conditions set forth
herein to modify the amount available for incentive payments;

WHEREAS, the portion of the Work under this Agreement funded through the American Recovery and

Reinvestment Act (ARRA) of 2009, Pub. L. 111-5 has been increased to provide for additional incentive
payments authorized under the Agreement; and .

WHEREAS, Contractor will provide a Fidelity Bond to - cover the risk of loss, misuse or
misappropriation of incentive advances authorized under the Agreement up to $1,100,000.

NOW, THEREFORE, Conh‘actor and the City agree as follows:
1. . Definitions. The following definitions shall apply to this Amendment:

a.  Agreement. The term “Agreement’-’ shall mean the Agreement dated March 19, 2010
between Contractor and City, as amended by the:

First Amendment, dated May 19, 2010,
Second Amendment, dated August 4, 2010.

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.  Appendix B-2, dated August 4, 2010 is hereby deleted in its entlrety and replaced with the
attached Appendix B-3, dated September 1, 2010.
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 City have executed this Amendment as of the date first

referenced above,
CITY

Recommended by:

u&dﬂm& M,N\%/’

elame Nutter, Directof
Department of the Environment

Approved as to Form:

Dennis J. Herrera
City Attorney

oy
By: A/flféw/; - %VL'\——/
Catharine S Barnes
Deputy City Attorney

- Approved:

@@WM M

Naomi/Kelly :
' Directpr ¢f the Office of Contract Adrrumstrahon
and P aser

CONTRACTOR

ICF Resources, L. L.C.

%44/

F. Michael Gray
Vice President

ICF Resources, L.L.C.
620 Folsom Street, #200
San Francisco, Ca 94107

* City vendor number: 57811
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Appendix B-3

CALCULATION OF CHARGES

- ICF Resources, L.L.C.

September. 1,2010

During the term of this contract, City shall pay Contractor on a time and material basis for labor
and indirect costs; and, when working on an incentive-payment program, in accordance with the terms
described in Section 2 below. Tasks will be assigned using Work Orders, which will describe tasks and

indicate a not-to-exceed dollar amount for completion of tasks.

1. Time and Materials Payments

Time: The City shall make payment for Contractor's labor following receipt of an invoice
indicating project and tasks, and listing personnel, hourly rate, and number of hours worked. Billing rates

reflect labor plus indirect costs.

TABLE B-1: FEE SCHEDULE

it §
Officer-in-Charge $275
Senior Architect ' $235
{Engineering Manager $230
Manager $200
Principal Engineer $200
Program Manager $180
Project/Construction Manager $180
Senior Graphic Designer $175
Project Manager $150
Green Building Consultant $150
Architect $160
Senior Engineer $160
Senior Construction Manager $160
Associate Engineer $140
Database Specialist $150
Data Analyst $100
Auditor $130
Junior Auditor $ 80
Junior Program Staff $120
Marketer $100
Junior Graphic Designer $100
Research/Writer - $100
Administrative $100
Bilingual Translation $100
Community Qutreach $ 80
Clerk $380

[ ICF Resources, L.L.C.

September 1, 2010 ]




This contract extends until July 1, 2014. Billing rates in Table B-1 shall apply as of the effective
date of this Agreement and extend through March 31, 2011. Beginning April 1, 2011, and for each
subsequent twelve-month period through the term of the contract, billing rates may be increased by the
amount of increase in the US Bureau of Labor Statistics, Consumer Price Index , PCU5416, Management
and Technical Consulting Services. The base month is December, 2009. The increase shall be based on
the increase of December, 2010 over December 2009 for the first calculation. Each following year’s
calculation will be based on a December to December comparison. If December figures are not available,
calculation will be based on the latest available 12 month comparison period.

The new billing rate shall not exceed a 3% increase over the prior year’s billing rate.

Contractor must submit a request for an increase in billing rates at least 60 days prior to each
April 1 start date in order to receive increased rates for the full twelve month period. The request must
include documentation from the US Bureau of Labor Statistics website.

" Materials/OtherDirect Costs: Contactor must provide receipts and/or other documentation of
proof of expenditures for charges for materials purchased in performance of project tasks and for other
direct costs. Direct charges shall be invoiced at cost.

»

Subcontractor Costs: Contractor’s invoice must inctude all Subcontractor charges including
subcontractor(s)' invoice(s) for time as defined above, and receipts and/or other documentation of proof of
expenditures for materials and other direct costs. Contractor's invoice may include an additional
administrative fee of 5% on Subcontractor costs, listed clearly as a separate charge.

2. Incentive Payments

City shall pay Contractor for the incentive portion of installation of energy savings measures based on
actual costs of energy efficiency equipment and/or installation costs of eligible projects. Under no
circumstances can incentive funds be used to cover administrative or other indirect costs. During the term
of this agreement, City will pay incentives for projects governed by one or more funding sources, each
with its own set of requirements. Contractor shall follow guidelines issued with Work Orders regarding
eligibility, incentive levels, reporting requirements, and any othier directives governing payment from
specified funds. ' ‘

Incentive Account: City shall pay Contractor incentive payments due under this Agreement in
advance ("Incentive Advance") as follows:

" (i) Wherever City determines, in its discretion, that Contractor will be assigned tasks that include
payment of incentives, City may pay Contractor up to $1,100,000 to be used solely for payment by
Contractor of incentives to its installation subcontractors, vendors, businesses or residents that become
due and owing under the Agreement.

(ii) Contractor shall make incentive payments from the Incentive Advance to its installation
subcontractors, vendors, businesses or residents as such payments become due and owing. Contractor
will then invoice the City for such incentive payments made from the Incentive Advance.

(iii) Upon approval of such invoices, City shall restore to Contractor the invoiced amount, up to the
original Incentive Advance balance, or such lesser amount as may remain in the program budget. When
Contractor recéives payment from the City for the incentive payments Contractor made from the

- Incentive Advance, Contractor shall promptly (and within no more than five business days) restore such -
amount to the Incentive Advance account to be utilized as provided in subsection (ii) above. At
completion of the program (or depletion of the incentive payment budget), the Incentive Advance will
have a zero balance. '

* [ ICF Resources, L.L.C. 1 B-2 - September 1, 2010 |



(iii) Contractor shall, at all times, maintain the Incentive Advance funds separate and apart from all
of its other accounts. Contractor may not use or apply any portlon of the Incentive Advance for any
purpose other than payment of incentive payments due and owing to installation contractors, vendors, or
PG&E customers.

(iv) Monies received as Incentive Advance are subject to all provisions of the Agreement, including
but not limited to, Section 11, "Payment does not Imply Accepta.nce of Work," Section 7, "Payment
Invoice Format " and Section 28, "Audit and Inspection of Records."

3. Payment Schedule

City shall pay Contractor within 30 days of City approval of an invoice. Payments are
contmgent on the satisfactory completlon of all time and material tasks and/or mstallatlon projects.

| ICF Resources, L.L.C. B-3 Septeniber 1,2010 |




City and County of San Francisco
- Office of Contract Administration
Purchasing Division

.. Fourth Amendment

THIS AMENDMENT (thrs “Amendment”) is made as of October 15, 2012 in San
Francisco, California, by and between ICF Resources, L.L.C. (“Contractor”) and the C1ty and
County of San Francisco, a mumcrpal corporation (“Clty”) acting by and through its Drrector of
the Office of Contract Adnnmstratlon _

- RECITALS :

WHEREAS Clty and Contractor have entered into the Agreement (as deﬁned below);
and |
WHEREAS, City and-Contractor desire to modify the Agreement on the terms and conditions set

' forth herem to extend the performance ‘period, and increase the contract amount

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

a. © Agreement. The term ‘!‘A-greement” shall mean the Agreement dated March 19, 2010
between Contractor and City, as amended by the:

First amendment, dated May 19, 2010, and
Second amendment, dated August 4, 2010, and
Third Amendment, dated Septermber 1, 2010.

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 5. Section 5. Compensation of the Agreement currently reads as follows:

5. Compensation. Compensation shall be made in monthly payments within 30 days after
approval by the City of work, as setforth in Section 4 of this Agreement, that the Djrector of the
Department of the Environment, or his or her designee, in his or her sole discretion, concludes has
been satisfactorily performed as of the last day of the preceding month. In no event shall the amount
of this Agreement exceed Nineteen Million Dollars ($19,000,000), which consists of $6,500,000 in
compensatlon payable to the Contractor and $12,500, 000 i in cash rebates to pay for quahfymg
energy-saving upgrades to commercial and residential property in San Francisco. 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
Department of the Environment as being in accordance with this Agreement. City may withhold
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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 C1ty be hable for interest or late
charges for any late payments.

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

5. Compensation. Compensation shall be made in monthly payments within 30 days after approval
by the City of work, as set forth ini Section 4 of this Agreement, that the Director of the
Department of the Environment, or his or hér designee, in his or her sole discretion, concludes
has been satisfactorily performed as of the last day of the preceding month. In no event shall the
amount of this Agreement exceed THIRTY ONE MILLION FOUR HUNDRED THOUSAND
DOLLARS ($31,400,000), which amount includes funds to be used by Contractor for
‘incentive payments®, as provided in Appendix B-4. 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 repotts, servicés, or both,
requiréd under this Agreement are received from Contractor and approved by the Department of
the Environment as being in accordance with this Agreement. City 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 City be liable for interest or late
charges for any late payments. '

“ b.  Section 2. Section 2, Term of the Agreement of the Agreement currently reads as
follows:

2. Term of the Agreement. Subject to Section 1, the term of this Agreement shall be from
March 19, 2010 to July, 1, 2014.

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

2. Term of the Agreement Subject to-Section 1 the term of this Agreement shall be from
March 19, 2010 to December 31, 2016.

c. Appendix B-3, dated September 1, 2010 is hereby deleted in its entifety and replaeed with
the attached Appendix B-4, dated October 15, 2012.

3.  Effective Date. Each of the modifications set forth in Sectlon 2 shall be effective on and
after the date of th1s 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 C1ty have executed this Amendment as of thie date
first referenced above. ‘ P PR

crIry o (;QNTRACTOR
Recommended by: - ' : . ... . ICFResources, L.L.C.
Melanie Nutter, Director ‘ Robert F. Toth .
Department of the Environment o Senior Vice President, Contracts &
‘ ' Administration .
Approved as to Form: ~ ICF Resources, L.L.C.
620 Folsom Street, #200
Dennis J. Herrera R " San Francisco, Ca 94107
City Attorney N ’

City vendor number: 57811

By:

Thomas J. Owen
Deputy City Attorney

Approved:

Jaci Fong _
Director of the Office of Contract
Administration, and Purchaser
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Appendix B-4

ICF Resources, L.L.C.

CALCULATION OF CHARGES

October 15,2012

During the term of this contract, City shall pay Contractor on a time and material basis for labor °
and indirect costs; and, when working on an 1ncent1ve-payrnent program, in accordance with the terms
described in Section 2 below. Tasks will be assigned using Work Orders, Wthh will describe tasks and

indicate a not-to-exceed dollar amount for completion of tasks.

1. Time and Materials Payments

Time: The City shall make payment for Contractor's labor following receipt of an invoice
indicating project and tasks, and listing personnel, hourly rate, and number of hours worked. Billing rates

reflect labor plus indirect costs.

TABLE B-1: FEE SCHEDULE

P sitlbn/J ob Class .~ |  $/Hour -
Ofﬁcer-ln-Charge $280
Senior Architect $240
Englneenng Manager $235
Manager $205
Principal Engineer $205
Program Manager $185
Project/Construction Manager $185
Senior Graphic Designer $180
Project Manager $155
Green Building Consultant $155
Architect $165
Senior Engineer $165
Senior Construction Manager $165
Associate Engineer $140
Database Specialist $150
Data Analyst $100
Auditor $130
Junior Auditor $80
Junior Program Staff $120
Marketer $100
Junior Graphic Designer $100
Research/Writer $100
Administrative $100
Bilingual Translation $100
Community Outreach $ 80
Clerk $ 80

| P-550 (7-11)
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This contract extends until December 31,2016. Billing rates in Table B-1 shall apply as of the
effective date of this Agreement ‘and extend through March 31,2013, Beginning April 1, 2013, and for
each subsequent twelve-month period through the term of the contract, billing rates may be incfeased by
the amount of increase in the US Bureau of Labor Statistics, Consurner Price Index; PCUS5416,
Management and Technical Consultirig Services: The base month is December, 2009. The increase shall
be based on the increase of December, 2010 over Decémber 2009 for the first calculation. Each '
following year’s calculation will be based on a December to December comparison. If December figures
are not available, calculation will be based on the latest available 12 month comparison period.

The new billing rate shall not exceed a 3% increase over the prior year’s billing rate.

Contractor must submit a request for an increase in billing rates at least 60 days prior to each
April 1 start date in order to receive increased rates for the full twelve month period. The request must
include documentation from the US Bureau of Labor Statistics website. :

Materials/OtherDirect Costs: Contactor must provide receipts and/or other documentation of
proof of expenditures for charges for materials purchased in performance of project tasks and for other
direct costs. Direct charges shall be invoiced at cost.

Subcontractor Costs: Contractor’s invoice must include all Subcontractor charges including
subcontractor(s) invoice(s) for time as defined above, and receipts and/or other documentation of proof of
expenditures for materials and other direct costs. Contractor's invoice may include an additional
administrative fee of 5% on Subcontractor costs, listed clearly as a separate charge.

2. Incentive Payments

City shall pay Contractor for the incentive portion of installation of energy savings measures based on
actual costs of energy efficiency equipment and/or installation costs of eligible projects. Under no
circumstances can incentive funds be used to cover administrative or other indirect costs. During the term
of this agreement, City will pay incentives for projects governed by one or more funding sources, each
with its own set of requirements. Contractor shall follow guidelines issued with Work Orders regarding
eligibility, incentive levels, reporting requirements, and any other directives governing payment from
specified funds. ‘

Incentive Account: City shall pay Contractor incentive payments due under this Agreement in
advance ("Incentive Advance") as follows:

(i) Wherever City determines, in its discretion, that Contractor will be assigned tasks that include
payment of incentives, City may pay Contractor up to $1,100,000 to be used solely for payment by
Contractor of incentives to its installation subcontractors, vendors, businesses or residents that become
due and owing under the Agreement.

(ii) Contractor shall make incentive payments from the Incentive Advance to its installation
subcontractors, vendors, businesses or residents as such payments become due and owing. Contractor
will then invoice the City for such incentive payments made from the Incentive Advance.

(iii) Upon approval of such invoices, City shall restore to Contractor the invoiced amount, up to the
original Incentive Advance balance, or such lesser amount as may remain in the program budget. When
Contractor receives payment from the City for the incentive payments Contractor made from the
Incentive Advance, Contractor shall promptly (and within no more than five business days) restore such
amount to the Incentive Advance account to be utilized as provided in subsection (ii) above. At
completion of the program (or depletion of the incentive payment budget), the Incentive Advance will
have a zero balance. . :
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(iii) Contractor shall, at all times, maintain the Incentive Advance funds separate and apart from all
of its other accounts. Contractor may not use or apply any port1on of the Incentive Advance for any
purpose other than payment of incentive payments due and owmg to 1nstallat1en contractors, Vendors Ot .
PG&E customers.

(iv) Monies received as Incentwe Advance are subj ect to all prov151ons of the Agreement mcludmg
but not limited to, Section 11, "Payment does not Imply Acceptance of Work," Section 7, "Payment;
Invoice Format," and Section 28, "Audit and Inspect1on of Records." :

3. Payment Schedule

City shall pay Contractor within 30 ddys of City appfoval of an invoice. Payments are
contingent on the satisfactory completion of all time and material tasks and/or installation projects.

| P-550 (7-11) ‘ B-3 ] ICF Resources, 10/15/2012 |
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FILE NO. 100389 RESQLUTION NO.

/731D

[Professional Services Agreement for Energy Efficiency, Renewable Energy and Climate

Change with ICF International].

Resolution approving a Professional Services Agreement with ICF International for

‘Energy Efficiency, Renewable Energy, and Climate Professional Services at a total cost

of $19,000,000. -

WHEREAS, Charter Section 9,118 requires the Board of Supervisors to approve
contracts requiring expenditures by the City of ten million dollars or more; and

-WHEREAS, the Department of the Environment seeks authorizaﬁon for__a five year
contract with ICF International with an estimated not-to-exceed total cost to the City of $19
miilion for services required for City programs that address Energy Efficiency, Renewable
Energy, and Climate Change; and | ‘ |

WHEREAS, a copy of the proposed contract is on file with the Clerk of the Board of

Supervisors in File No. ‘_!_0@8_9, and is hereby declared to be a part of this Resol_ution as if set
forth fully herein ("ICF Agreement”), and | |

WHEREAS, the ICF Agreefnenf will be funded in part from sources previously

’ approved by the Board of Super\/isors, including but not limited to, a $11,540,000 revenue

contract from the California Public Utiliies Commission, through the Pacific Gas éndl Electric
Company (Resol_ufion 0033-10); a minimum of $3,800,000 from a $7,739,300 block grant
from the U.S. Department of Energy through the American Recovery and Reinvestment Act
(ARRA) of 2009 (Ord. 0002-10); a $250,000 grant from the Sidney E. Frank Foundation (O,rd.
0014-10); a $175,000 grant from Living Cities (Ord. 0013-10); and an $875,957 ARRA grant |
frém the California Energy Commission State Energy Program thfough the Association of Bay

Area Govermnments (Resolution 0060-10); and

Mayor Newsom, Supervisor Mirkarimi o
BOARD OF SUPERVISORS - Page 1
412212010
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. WHEREAS, the Department of the Environment selected ICF International as the
highest rankecf proposer responding to a Request for Proposals issued June 30, 2009; and
WHEREAS, the $19 Million estimated value of the ICF Agreement consists of
approximat_ely $6,500,000 in compensation payable to ICF International for its services and -
$12,500,000 in cash rebates that "pass-through" the contract and will be paid but by ICF as
designated by the City's programs to private property owners for qualifying energy-saving.

services and upgrades to properties located within the City; nbw, thefefére, be it
RESOLVED, That the Board of Supervisors, under Charter Section 9.118, hereby
appro\/es the cdntrac‘twith ICF International for Energy Efficiency, Renewable Energy, and
Climate Professional Services for a term of five (5) years with total City expenditures,
including rebate funding, of $f9 million. The Board of Supervisors further authorizes the

Director of the Department of the Environment to execute an agreement in substantially the

form of the ICF Agreement on file with the Clerk of the Board of Supervisors.

Mayor Newsom, Supervisor Mirkarimi _ :
BOARD OF SUPERVISORS . . Page 2
: 4/22/2010




City and County of San Francisco City Hall
o | Dr. Carlton B, Goodlett Place
Tails San Francisco, CA 941024689

Resolution .

File Number;: 100389 Date Passed: April 27, 2010

Resolution approving a Professional Services Agreement with ICF International for Energy Efﬁciency,
Renewable Energy, and Climate Professional Services at a total cost of $19,000,000.

April 27, 2010 Board of Supervisors - ADOPTED

Ayes: 10 - Alioto-Pier, Avalos, Campos, Chiu, Chu, Daly, Dufty, Eisbernd, Mar and
Mirkarimi v
Excused: 1 - Maxwell

File No. 100389

i hereby certify that the foregoing
Resolution was ADOPTED on 4/27/2010 by
the Board of Supervisors of the City and
County of San Francisco.

| Angela Calvillo
Clerk of the Board ~

s / (e / 2010
Da{te App’r'oVed
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City and County of San Francisco
Office of Contract Administration
Purchasing Division
City Hall, Room 430
1 Dr. Carlton B. Goodlett Place
San Francisco, California 94102-4685

Agreement between the City and County of San Francisco and
ICF Resources, L.L.C.

This Agreement is made this 19™ day of March, 2010 in the City and County of San Francrsco
State of California, by and between ICF Resources, L.L.C., hereinafter referred to as
“Contractor,” and the City and County.of San Francisco, a mumc1pa1 corporation, hereinafter
referred to as “City,” acting by and through its Director of the Office of Contract Administration
or the Director’s de51gnated agent, hereinafter referred to as “Purchasmg ”?

Recitals

WHEREAS, the Department of the Environment (“Department”’) wishes to obtam Energy
Efficiency, Renewable Energy, and Climate Professional Services; and,

WHEREAS, a Request for Proposal (“RFP”) was issued on June 30, 2009 and City selected
Contractor as the hi ghest quahﬁed scorer pursuant to the RFP; and

_ WHEREAS Contractor represents and warrants that it is quahﬁed to perform the serv1ces
requlred by City as set forth under this Contract; and,

WHEREAS, approval for this Agreement was obtained when the C1V11 Service Comn‘uss10n
approved Contract number 4012-09/10 on July 20, 2009; and

WHEREAS' fundmg for portlons of the Work under this Agreement will be prov1ded through
the San Francisco Energy Watch (SFEW) program with PG&E as approved by the California
Public Utilities Commissiori in Decision D 09-09-047 dated Septembe1 24,2009 and
subsequent Rulings ordered under that De01810n and

WHEREAS funding for portions of the Work under this Agreement W111 be provrded through the
American Recovery and Reinvestment Act (ARRA) of 2009, Pub. L. 111-5 and the United States
Department of Energy, including but not limited to an Energy Efﬁmency and Conservation
Block Grant and a grant from the California Energy Commission State Energy Pro gram through
the Assoc1at10n of Bay Area Governments

Now, THEREFORE the parties agree as follows:-

1. Certlficatlon of Funds, Budget and Flscal Provrsrons, Termmatron in the Event of*
 Non-Appropriation. This Agreement is sub_] ect to the budget and fiscal provisions  of the City’s
Charter. Charges will accrue only after prior written authiotization certified by the Controller,
and the amount of C1ty s ob11gat10n hereunder shall not at any time exceed the amount certified
for the purpose and period stated in such advance authorization. This A greement will terminate
without penalty, liability or expense of any kind to City at the end of any fiscal year if funds are
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not appropriated for the next succeeding fiscal year. If funds are appropriated for a portion of the
fiscal year, this Agreement will terminate, without penalty, liability or expense of any kind at the
end of the term for which funds are appropriated. City has no obligation to make appropriations
for this Agreement in lieu of appropriations for new or other agreements. City budget decisions
are subject to the discretion of the Mayor and the Board of Supervisors. Contractor’s assumption
of risk of possible non-appropriation is part of the consideration for this Agreement.

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

2. Term of the Agreement. Subject to Section 1, the term of this Agreement shall be from
March 19, 2010 to July, 1, 2014.

3. Effective Date of Agreement. This Agreement shall become effective when the
Controller has certified to the availability of funds and Contractor has been notified in writing.

4. Services Contractor Agrees to Perform. The Contractor agrees to perform the services
provided for in Appendix A, “Description of Services,” attached hereto and incorporated by
reference as though fully set forth herein. As part of this contract Work Orders will be prepared
as follows: Work Orders will identify a detailed project scope, tasks, staffing plan, schedule,
deliverables, budget (including incentive payment budget) and costs to complete the tasks, and
specific requirements associated with the funding source(s) for the Work Order. Each Work
Order shall identify the entire amount to which the Contractor shall be entitled to fully perform

and deliver to the City all work identified in that Work Order.

5. Compensation. Compensation shall be made in monthly payments within 30 days after
approval by the City of work, as set forth in Section 4 of this Agreement, that the Director of the
Department of the Environment, or his or her designee, in his or her sole discretion, concludes
has been satisfactorily performed as of the last day of the preceding month. In no event shall the
amount of this Agreement exceed Nineteen Million Dollars ($19,000,000). 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 Department of the Envirenmert as being in accordance with this Agreement. City 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. Inno event shall City be
liable for interest or late charges for any late paymenits.

6. Guaranteed Maximum Costs, The City’s obligation hereunder shall not at any time
exceed the amount certified by the Controﬂeffor the purpose and period stated in such
certification. Except as may be provided by laws governing emergency procedures, officers and -
employees of the City are not authorized to request, and the City is not required to reimburse the
Contractor for, Commodities or Services beyond the agreed upon contract scope unless the
changed scope is authorized by amendment and approved as required by law. Officers and
employees of the City are not authorized to offer or promise, nor is the City required to honor,
any offered or promised additional funding in excess of the maximum amount of funding for
which the contract is certified without certification of the additional amount by the Controller.
The Controller is not authorized to make payments on any contract for which funds have not
been certified as available in the budget or by supplemental appropriation.
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7. Payment; Invoice Format. Invoices furnished by Contractor under this Agreement must
be in a form acceptable to the Controller. All amounts paid by City to Contractor shall be subject
to audit by City. Records related to work under any task order funded in whole or in part by the
federal government through ARRA shall be subject to audit by the United States Comptroller
General, the appropriate Inspector General, or his or her representative(s). Records related to
work under any task order funded in whole or in part through the San Francisco Energy Watch
Program shall be subject to audit by duly authorized employees or agents of the California Public
Utilities Commission and/or PG&E. Payment shall be made by City to Contractor at the address
specified in the section entitled “Notices to the Parties.”

8. Submitting False Claims; Monetary Penalties. Pursuant to San Francisco
Administrative Code §21.35, any contractor, subcontractor or consultant who submits a false
claim shall be liable to the City for three times the amount of damages which the City sustains
because of the false claim. A contractor, subcentractor or consultant who submits a false claim
shall also be liable to the City for the costs, including attorneys” fees, of a civil action brought to
recover any of those penalties or damages, and may be liable to the City for a civil penalty of up
to $10,000 for each false claim. A contractor subcontractor or consultant will be deemed to
have submitted a false claim to the City if the contractor, subcontractor or consultant (a)
knowingly presents or causes to be presented to an officer or employee of the City a false claim
or request for payment or approval; (b) knowingly makes, uses, or causes to be made or used a
false record or statement to get a false claim paid or approved by the City; (c) conspires to
defraud the City by getting a false claim allowed or - paid by the City; (d) knowingly makes,
uses, or causes to be made or used a false record or statement to conceal, avoid, or decrease an
obligation to pay or transmit money or property to the City; or (e) is a beneficiary of an
inadvertent submission of a false claim to the City, subsequently discovers the falsity of the
claim, and fails to disclose the false claim to the City within a reasonable t1me after discovery of
the false claim. False claims or sirnilar misconduct involving work under any Work Order
funded in whole or in part by the federal government through ARRA is also subject to federal
law, including the Federal False Clanns Act 31 U.S.C. §§ 3729-3733.

9. Disallowance. If Contractor cla1ms or receives payment from City for a service,
including for Work Orders funded in whole or part through the San Fraricisco Energy Watch
Program or ARRA, and the reimbursement for which is later disallowed by tlie State of
California or United States. Government, Contractor shall promptly refund the disallowed amount
to City upon City’s request. At its option, City may offset the amount disallowed from any
payment due or to become due to Contractor under this Ag1ee1nent or any other Agreement. By
executing this Agreement; Contractor certifies that Contractor 1s not suspended, debatred or
otherwise excluded from participation in federal assistance pro grams. Contractor and its
subcontractors shall comply with requirements regarding debarment and suspension in Subpart C

- of 2 CFR parts 180 and 901. Contractor acknowledges that this certification of e11g1b1l1ty to
receive federal funds isa matenal tenn of the A greement

10. Taxes

a. Payment of any taxes, including possessory interest taxes and California sales and
use taxes, levied upon or as a result of this Agreement, or the services delivered pursuant hereto,
shall be the obligation of Contractor.
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b. Contractor recognizes and understands that this Agreement may create a
“possessory interest” for property tax purposes. Generally, such a possessory interest is not
created unless the Agreement entitles the Contractor to possession, occupancy, Or use of City
property for private gain. If such a possessory interest is created, then the following shall apply:

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

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

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

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

11.  Payment Does Not Imply Acceptance of Work. The granting of any payment by City,
or the receipt thereof by Contractor, shall in no way lessen the liability of Contractor to replace
unsatisfactory work, equipment, or materials, although the unsatisfactory character of such work,
equipment or materials may not have been apparent or detected at the time such payment was
made. Materials, equipment, components, or workmanship that do not conform to the
requirements of this Agreement may be rej ected by City and in such case must be replaced by
Contractor without delay. : '

12.  Qualified Personnel. Work under this Agreement shall be performed only by competent
personnel under the supervision of and in the employment of Contractor or its subcontractors.
Contractor will comply with City’s reasonable requests regarding assignment of personnel, but
all personnel, including those.assigned at City’s request, must be supervised by Contractor or its
subcontractors. Contractor shall commit adequate resources to complete the project within the
project schedule specified in this Agreement. B :

13.  Responsibility for Equipment. City shall not be responsible for any damage to persons
or property as a result of the use, misuse or failure of any equipment used by Contractor, or by
any of its employees, even though such equipment be furnished, rented or loaned to Contractor
by City. ‘
' 14.  TIndependent Coritractor; Payment of Taxes and Other Expenses ‘ |

a. Independent Contractor. Contractor or any agent or employee of Contractor
shall be deemed at all times to be an independent contractor and is wholly responsible for the
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manner in which it performs the services and work requested by City under this Agreement.
Contractor or any agent or employee of Contractor shall not have employee status with City, nor
be entitled to participate in any plans, arrangements, or distributions by City pertaining to or in
connection with any retirement, health or other benefits that City may offer its employees.
Contractor or any agent or employee of Contractor is liable for the acts and omissions of itself,
its employees and its agents. Contractor shall be responsible for all obligations and payments,
whether imposed by federal, state or local law, including, but not limited to, FICA, income tax
withholdings, unemployment compensation, insurance, and other similar responsibilities related
to Contractor’s performing services and work, or any agent or employee of Contractor providing
same. Nothing in this Agreement shall be construed as creating an employment or agency
relationship between City and Contractor or any agent or employee of Contractor. Any terms in
this Agreement referring to direction from City shall be construed as providing for direction as to
policy and the result of Contractor’s work only, and not as to the means by which such a result is
obtained. City does not retain the right to control the means or the method by which Contractor
performs work under this Agreement.

b. Payment of Taxes and Other Expenses. Should City, in its discretion, or a
relevant taxing authority such as the Internal Revenue Se1"V1ce or the State Employment
Development Division, or both, determine that Contractor is an employee for purposes of
collection of any employment taxes, the amounts payable under this Agreement shall be reduced
by amounts equal to both the employee and employer portlons of the tax due (aid offsetting any
credits for amounts already paid by Contractor which can be applied against this liability). City
shall then forward those amounts to the relevant taxing authority. Should a relevant taxing
authority determine a liability for past services performed by Contractor for City, upon
notification of such fact by City, Contractor shall promptly remit such amount due or arrange
with City to have the amount due withhield from futute payments to Contractor under this
Agreement (again, offsetting any amounts a]ready paid by Contractor which can be applied asa
credit against such liability). A determination of employment status pursuant to the preceding
two paragraphs shall be solely for the purposes of the particular tax in question, and for all other
purposes of this Agreement, Contractor shall not be considered an employee of City:
Notwithstanding the foregoing, should any court, arbitrator, or administrativé authority
determine that Contractor is an employee for any other purpose, then Contractor agrees to a
reduction in City’s financial liability so that City’s total expenses under this Agreement are not
greater than they would have been had the court, arbitratot, or administrative authority
determined that Contractor was not an employee

C. Nothmg in this Agreement or any Work Order ﬁ.mded n whole or part through
SFEW shall create any contractual relations between Contractor or its subcontractors and PG&E.
All persons, if any, hired by Contractor shall be employees or subconttactors of Contractor and
shall not be construed as ernpl_oyees or agents of PG&E in any respect

15. Insurance

a. . Without in any way limiting Contractor’s liability pursuant to the
“Indemmﬁcatlon section of this Agreement, Contractor must maintain in force, during the full
term of the Agreement, insurance in the following amounts and coverages:

1) Workers’ Compensatlon in statutory amounts, with Employers’ Liability
Limits not less than $1,000,000 for injury or death each accident; and
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2) Commercial General Liability Insurance with limits not less than $1,000,000
each occurrence/ $2,000,000 in aggregate for Bodily Injury and Property Damage, including
Contractual Liability, Personal Injury, Products and Completed Operations; and

. 3) Comimercial Automobile Liability Insurance with limits not less than
$1,000,000 each occurrence for Bodily Injury and Property Damage..

4) Professional liability insurance, if required, with limits not less than
$1,000,000 each claim with respect to negligent acts, errors or omissions in connection with
professional services to be provided under this Agreement. '

b. Commercial General Liability and Commercial Automobile Liability Insurance
policies must provide the following: '

1) With respect to work performed under the SFEW, coverage shall: (A) by
" Additional Insured" endorsement name as Additional Insureds both City and PG&E, and their |
officers, maiiagers, directors, agents and employees, and PG&E's affiliates, subsidiaries, and
parent company, with respect to liability arising out of or connected with the Work performed
under this Agreement. In the event the Commercial General Liability policy includes a "blanket
endorsement by contract," the following language shall be listed under the Policy endorsement
schedule: "City and PG&E, and their officers, managers, directors, agents and employees, and
PG&E's affiliates, subsidiaries, and parent company with respect to liability arising out of or
connected with the Work performed under this Agreement are additional insureds under a
blariket endorsement.” (B) With respect to tasks not reimbursable under SFEW, coverage shall
name as Additional Insured the City and County of San Francisco, its Officers, Agents, and
Employees. '

2) Coverage shall be endorsed to specify that Contractor's ‘policies are
primary insurance to any other insurance available to the Additional Insureds, with respect to any
claims arising out of this Agreement, and that insurance applies separately to each insured
against whom claim is made or suit is brought, and that any insurance or self-insurance
maintained by City or PG&E shall not contribute with it.

c. Regarding Workers” Compensation, Contractor hereby agrees to waive
subrogation which any insurer of Contractor may acquire from Contractor by virtue of the
payment of any loss. Contractor agrees to obtain any endorsement that may be necéssary to
effect this waiver of subrogation. The Workers’ Compensation policy shall be endorsed with a
waiver of subrogation in favor of the City for all work performed by the Contractor, its |
employees, agents and subcontractors. ‘

d. All policies shall provide thirty (30) days’ advance written notice to City (and
with respect to work performed under SFEW, PG&E) of reduction or nonrenewal of coverages
or cancellation of coverages for any reason. Notices, signed by a person authorized by that-
insurer to bind coverage on its behalf, and copies of insurance documents shall be sent to City at
the address specified in Section 25 "Notices to the Parties." ’ ‘

e. Should any of the requited insurance be provided under a claims-made form,
‘Contractor shall maintain such coverage continuously throughout the term of this Agreement
and, without lapse, for a period of thrée years beyond the expiration of this Agreement, to the
effect that, should occurrences during the contract term give rise to claims made after expiration
of the Agreement, such claimis shall be covered by such claims-made policies. .
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f. Should any of the required insurance be provided under a form of coverage that
includes a general annual aggregate limit or provides that claims investigation or legal defense
costs be included in such general annual aggregate limit, such general annual aggregate limit
shall be double the occurrence or claims limits specified above.

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

“h. Before commencing any operations under this Agreement, Contractor shall do the
following: (A) furnish to City certificates of insurance and additional insured policy
endorsements with insurers with ratings comparable to A-, VIII or higher, that are authorized to
do business in the State of California, and that are satisfactory to City, in form evidencing all
coverages set forth above, and (B) permit inspection of the original policies or furnish complete
certified copies of the policies promptly at any time upon request of City. Failure to maintain
insurance shall constitute a material breach of this Agreement.

1. Approval of the insurance by City shall not relieve or decrease the liability of
Contractor her eunder
j. If a subcontractor will be used to complete any portion of this agreement, the

Contractor shall ensure that the subcontractor shall provide all necessary insurance and shall
name PG&E, and its officers, managers, directors, agents and employees, and PG&E's affiliates,
subsidiaries, and parent company, the City and County of San Francisco, its boards,
commissions, officers and employees and the Contractor listed as additional insureds.

16. Indemnification.

a. Mutual Indemnification. Contractor (including its subcontractors) agrees to
indemnify, hold harmless and defend both City, its Boards, Commissions, Officers and
Employees and with respect to tasks associated with SFEW, PG&E, and their officers, managers,
directors, agents and employees, and PG&E's affiliates, subsidiaries, and parent company from
and against all claims, demands, losses, damages, costs, expenses and liability (legal, contractual,
or otherwise), by whomever asserted which arise from or are in any way connected with any acts
or omissions of Contractor (including its subcontractors) in carrying out the Work under the
Agreement, except those arising by reason of the sole negligence or willful misconduct of City,
its boards, commissions, officers and employees and/or (with respect to tasks associated with
SFEW) of PG&E, its affiliates, subsidiaries, and parent company)

City agrees to indemnify, hold harmless and defend Contractor against all claims,
demands, losses, damages, costs, expenses and liability (legal, contractual, ot otherwise), by
whomeveér asserted which arise from or are in any way connected with any acts or omissions of
City in its obligations under this Agreement except those arising by reason of the sole negligence
or willful misconduct of Contractor (including its subcontractors).

- In the event of concurrent negligence of Contractor (including its subcontractors) and
City, its officets, employees and/or agents, the 11ab111ty for any and all claims for injuries or
damages to persons and/or property arising from such concurrent riegligence shall be apportioned
under California law. Nothing in this Agreement shall constitute a waiver or limitation of any
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rights that Contractor may have under applicable law in the event of concurrent negligence of
persons or entities other than City. J

b. Infringement Protection. Contractor represents to City that the material to be
prepared under this Agreement will not infringe upon the copyright, patent or license, or
otherwise violate the proprietary rights, including trade secret rights, of any person or entity.
Royalties, license fees or other charges for patents, copyrights, licenses or other intellectual
property for designs, processes, machinery, equipment, technology, published or unpublished
data, information or materials, including but not limited to, manuals, computer progtams or other
deliverables furnished by Contractor for the Work, or for processes or methods employed by
Contractor in performing the Work, shall be included in the Contract prices. Furthermore,

_except where City or PG&E have provided Contractor materials and such provided materials are
alleged to have infringed, Contractor agrees to indemnify and hold City, its boards, commissions,
officers and employees and PG&E (mcludmg their officers, managers, directors, agents and
employees, and PG&E's affiliates, subsidiaries, and parent company) harmless from and against
any and all liabilities, costs and damages arising out of any such infringement, and from any suit,
demand or claim made against City or PG&E allegmg any such infringement or violation. In
addition to the foregoing, if there is any such suit, demand or claim, Contractor agrees at the
option of City or PG&E (with respect to tasks associated with SFEW) and as soon as possible to
either procure for City and PG&E the right to continue using the material, replace the material
with non-infringing material, or modify it so it becomes non-infringing; provided, however that
the replaced or modified material shall be equal to that contracted for hereunder and satisfactory
to City and PG&E. Contractor further agrees to pay any judgment or reasonable settlement offer
resulting from a suit, demand or claim, and pay any reasonable attorney's fees incurred by City
and PG&E in defense against such suit.

17. Incidental and Consequential Damages.

NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT, AND EXCEPT
AS PROVIDED IN THIS SECTION 17, CONTRACTOR'S LAIBILITY FOR ANY SPECIAL,
CONSEQUENTIAL, INDIRECT OR INCIDENTAL DAMAGES OR FOR DAMAGES ~
CAUSED BY CONTRACTOR'S NEGLIGENCE, ARISING OUT OF OR IN CONNECTION
WITH THIS AGREEMENT OR THE SERVICES PERFORMED IN CONNECTION WITH
THIS AGREEMENT SHALL NOT EXCEED NINETEEN MILLION DOLLARS
($19,000,000). CONTRACTOR'S LIABILITY LIMIT SET FORTH HEREIN SHALL NOT
APPLY TO (1) CONTRACTOR’S INDEMNIFICATION OBLIGATIONS UNDER SECTION
16 OF THIS AGREEMENT, INCLUDING BUT NOT LIMITED TO, CONTRACTOR'S
OBLIGATION TO INDEMNIFY AND DEFEND CITY PURSUANT TO THE
INFRINGEMENT INDEMNIFICATION OBLIGATIONS EXPRESSED THEREIN, (2)

- DAMAGES CAUSED BY CONTRACTOR'S GROSS NEGLIGENCE OR INTENTIONAL OR

WILLFUL MISCONDUCT, (3) CLAIMS OR GENERAL DAMAGES THAT FALL WITHIN

THE INSURANCE COVERAGE OF THIS AGREEMENT, (4) STATUTORY DAMAGES

SPECIFIED IN THIS AGREEMENT, AND (5) WRONGFUL DEATH CAUSED BY

CONTRACTOR.

18.  Liability of City. CITY’S PAYMENT OBLIGATIONS UNDER THIS AGREEMENT
SHALL BE LIMITED TO THE PAYMENT OF THE COMPENSATION PROVIDED FOR IN
SECTION 5-OF THIS AGREEMENT. NOTWITHSTANDING ANY OTHER PROVISION
OF THIS AGREEMENT, IN NO EVENT SHALL CITY BE LIABLE, REGARDLESS OF
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WHETHER ANY CLAIM IS BASED ON CONTRACT OR TORT, FOR ANY SPECIAL,
CONSEQUENTIAL, INDIRECT OR INCIDENTAL DAMAGES, INCLUDING, BUT NOT
LIMITED TO, LOST PROFITS, ARISING OUT OF OR IN CONNECTION WITH THIS
AGREEMENT OR THE SERVICES PERFORMED IN CONNECTION WITH THIS
AGREEMENT.

19. Left Blank by Agreement of the Parties (Liquidated Damages).
20, Default; Remet_lies

a.  Each of the following shall constitute an event of default (“Event of Default”)
under this Agreement:

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

8. Subm1tt1ng False Claims; Monetary : 37. Drug-free Workplace Policy
Penalties. ’ ' o
10.  Taxes 53. Compliance with Laws
15.  Insurance ' ' : .
24.  Proprietary or Confidential Information 57.  Protection of Private Information
of City . '
30.  Assignment , 58.  Graffiti Removal

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

3) Contractor (a) is generally not paying its debts as they become due, (b) files,
or consents by answer or otherwise to the filing against it of; a petition for relief or
reorganization or arrangement or any other pétition in bankruptey or for liquidation or to take -
advantage of any bankruptcy, insolvency or other debtors’ relief law of any jurisdiction, (c)
makes an assignment for the benefit of its creditors, (d) consents to the appointment of a
custodian, receiver, trustee or other officer with similar powers of Contractor or of any
substantial part of Contractor s property or (e) takes act1011 for the purpose of any of the
' foregomg : :

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

b. On and after any Event of Default, City shall have the right to exercise its legal
and equitable remedies, mcludlng, without limitation, the right to terminate this Agreement or to
seek specific performance of all or any part of this. Agreement. In addltlon C1ty shall have the
right (but no obligation) to cure (or cause to be cured) on behalf of Contractor any Event of
Default; Contractor shall pay to City on demand all costs and expenses incurred by City in
effecting such cure, with interest thereon from the date of incurrence at the maximum rate then
permitted by law. City shall have the right to offset from any amounts due to Contractor under
this Agreement or any other agreement between City and Contractor all damages, losses, costs or
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expenses incurred by City as a result of such Event of Default and any liquidated damages due
from Contractor pursuant to the terms of this Agreement or any other agréement.

C. All remedies provided for in this Agreement may be exercised individually or in
combination with any other remedy available hereunder or under applicable laws, rules and
regulations. The exercise of any remedy shall not preclude or in any way be deemed to waive
any other remedy. ’

21. Termination for Convenience

a. City shall have the option, in its sole discretion, to terminate this Agreement, at
any time during the term hereof, for convenience and without cause. City shall exercise this
option by giving Contractor written notice of termination. The notice shall specify the date on
which termination shall become effective. :

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

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

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

3) Terminating all existing orders and subcontracts.

4) At City’s direction, assigning to City any or all of Contractor’s right, title, and
interest under the orders and subcontracts terminated. Upon such assignment, City shall have the
right, in its sole discretion, to settle or pay any or all claims arising out of the termination of such
orders and subcontracts.

5) Subject to City’s approval, settling all outétanding liabilities and all claims
arising out of the termination of orders and subcontracts. '

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

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

_ C. Within 30 days after the specified termination date, Contractor shall submit to
City an invoice, which shall set forth each of the following as a separate line item:

1) The reasonable time and materials charges due Contractor under this
Agreement (as set forth in Appendix B) for all services and other Work City directed Contractor
to perform and customer incentives paid by the Contfactor prior to the specified termination date,
for which services or Work or customer incentives City has not already tendered payment.
Contractor may also recover the reasonable cost of preparing the invoice. ' .
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2) A reasonable allowance for profit on the cost of the services and other work
described in the immediately preceding subsection (1), provided that Contractor can establish, to
the satisfaction of City, that Contractor would have made a profit had all services and other work
under this Agreement been completed, and provided further, that the profit allowed shall in no
event exceed 5% of such cost.

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

4) A deduction for the account balance of incentive advances, if any; made by
City to Contractor for customer incentives not due and owing prior to the specified termination
date. A deduction for the cost of materials to be retained by Contractor, amounts realized from
the sale of materjals and not otherwise recovered by or credited to City, and any other
appropriate credits to City against the cost of the services or other work.,

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

€. In arriving at the amount due to Contractor under this Section, City may deduct:
(1) all payments previously made by City for work or other services covered by Contractor’s
final invoice; (2) any claim which City may have against Contractor in connection with this
Agreement; (3) any invoiced costs or expenses excluded pursuant to the immediately preceding
subsection (d); and (4) in instances in which, in the opinion of the City, the cost of any service or
other work performed under this Agréement is excessively high due to costs incurred to remedy
or replace defective or rejected services or other work, the difference between the invoiced -
amount and City’s estimate of the reasonable cost of performing the invoiced services or other
work in comphance with the requirements: of this Agreement. -

f. City’s payment cbhganon under thls Section shall survive tenninaﬁoﬁ of this
Agreement. A ' ‘ ‘
22.  Rights and Duties upon Termination or Expiration

This Section and the following Sections of this Agreement shall survive tennmatlon or
expiration of this Agreement:

8. Sub1mtt1ng False Claims; Monetary 24, ’ Proprietary or confidential
~ Penalties information of City
9. D1sa110wance ‘ ' 26. * Ownership of Results
10. - Taxes - 26. Works for Hire
11. Payment Does Not Imply Acceptance of 28. Audit and Inspectlon of Records
Work ‘
13. Respon51b111ty for Equipment 48. Modification of Agreement;
14. ‘Independent Contractor; Payment of 49, Administtative Remedy for
Taxes and Other Expenses Agreement Interpretation.
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15, Insurance ' 50. Agi eement Made in California;
o Venue
16. Indemnification : 51. Construction
17.  Incidental and Consequential Damages 52. Entire Agreement
18. _ Liability of City 56. Severabi_lity ;
' 57.  Protection of Private Information -

Subject to the immediately preceding subsection (a), upon tetmination of this Agreement prior to
expiration of the term specified in Section 2, this Agreement shall terminate and be of no further
force or effect.  Contractor shall transfer title to City, and deliver in the manner, at the times, and
to the extent, if any, directed by City, any work in progress, completed work, supplies,
equipment, and other materials produced as a part of, or acquired in connection with the
performance of this Agreement, and any completed or partially completed work which, if this
Agreement had been completed, would have been required to be furnished to City. This
subsection shall survive termination of this Agreement.

23.  Conflict of Interest. Through its execution of this Agreement Contractor acknowledges
that it is familiar with the provision of Section 15.103 of the City’s Charter, Article III, Chapter 2
of City’s Campaign and Governmental Conduct Code, and Section 87100 et seq. and Section -
1090 et seq. of the Government Code of the State of California, and certifies that it does not
know of any facts which constitutes a violation of said provisions and agrees that it will -
immediately notify the City if it becomes aware of any such fact during the term of this
Agreement.

24.  Proprietary or Confidential Information of City. Contractor understands and agrees
that, in the performance of the work or services under this Agreement or in contemplation
thereof, Contractor may have access to private or confidential information which may be owned
or controlled by City (including trade secrets and confidential information about specific PG&E
Customers within the meaning of City's SFEW Agreement with PG&E) and that such
information may contain proprietary or confidential details, the disclosure of which to third
parties may be damaging to City and/or PG&E. Contractor agrees to hold all such information
disclosed by City or PG&E to Contractor in confidence and to use, or require its subcontractors
to use such information solely for the purpose of performing services and Work under this
Agreement and in the manner specified in this Agreement. Contractor shall exercise the same
standard of care to protect such information as a reasonably prudent contractor would use to
protect its own proprietary data. Contractor shall require its employees and the employees of its
subcontractors, who will perform Work or services funded by SFEW under this Agreement to -
sign a non-disclosure agreement in the form attached hereto as Appendix C, and shall deliver the
signed original copies to City.

Contractor’s duty to protect information described in the paragraph 1mmed1ate above does not
apply to information that: (a) was in the public domain at the time it was disclosed or falls within
. the public domain, except through a breach of this Agreement; or (b) is or becomes known by the
Contractor or any. of its associated companies from a source other than the City or PG&E without
breach of this Agreement by the Contractor; or (c) is required by law, but only to the extent that
such disclosure is so required by law, and only after the City has been notified in writing and has
been provided a reasonable opportunity to take appropriate action to protect its legal interest in
the Confidential lnformat1on
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25.  Notices to the Parties. Unless otherwise indicated elsewhere in this Agreement, all

written communications sent by the parties may be by U.S. mail, e-mail or by fax, and shall be
addressed as follows:

To City:

Ann Kelly

Department of the Environment
City and County of San Francisco
11 Grove Street

San Francisco, CA 94102
ann.kelly@sfgov.org

To Contractor:

Rahul Young

ICF International

620 Folsom Street, Suite 200
San Francisco, CA 941 07
ryoung@rcﬁ com

Any notice of default must be sent by registered mail.

26. Ownershlp of Results/Works for Hire. Any interest of Contractor or its
Subcontractors, in drawings, plans, specifications, blueprints, studres reports, memoranda,
computation sheets computer files and media or other documents prepared by Contractor or its
subcontractors in connection with Work funded exclusively under SFEW ("PGE Results")
become, after approval and acceptance by City, the property of PG&E. Any interest of
Contractor or its Subcontractors, in drawings; plans, specifications, blueprints, studies, reports,
memoranda, computation sheets, computer files and media or other documents prepared by
Contractor or its subcontractors in connection with tasks under this Agreement that are not solely
funded under SFEW, including, Work funded in whole or part by the U.S. Department of Energy
under ARRA ("City Results") shall become the property of and will be transmitted to City.
Neither Contractor nor its Subcontractors shall retain any property rights in PG&E Results or
City Results. Contractor shall transmit PG&E Results and City Results to City for its inspection,
approval and acceptance and shall fully cooperate and do all things reasonably necessary to
allow PG&E and/or City and/or to claim sole ownership of the Results. However, Contractor -
may retain and use copies of PG&E Results and Clty Results for reference and as documentatlon ,
of its experience and capabllltles

If, in connection with services performed under this Agl eement, Contractor or its
subcontractors create artwork, copy, posters, billboards, photographs, videotapes, audiotapes,
systems designs, soﬁware reports, diagrams, surveys, blueprints, source codes or any other
original works of auth01 Shlp, such woiks of aithorship shall be works for hire as defined under
Title 17 of the United States Code, and all copyrights in such works are the property of the City.
If it is ever determined that any works created by Contractor or its subcontractors under this
Agreement are not works for hire under U.S. law, Contractor hereby assigns all copyrights to
such works to the City, or, if funded in whole or part by the U.S. Department of Energy under
ARRA, to the appropriate Federal agency as directed by City, and agrees to provide any material
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and execute any documents necessary to effectuate such assignment. City shall, to the extent
required by SFEW, assign all its right, title, and interest in the patents, copyrights and other
intellectnal property rights in such works to PG&E or the federal government, as appropriate.
With the approval of the City, Contractor may retain and use copies of such works for reference
and as documentation of its experience and capabilities.

Contractor acknowledges that the US Department of Energy shall have a royalty-free,
nonexclusive and irrevocable license to reproduce, publish or otherwise use, for federal
Government purposes; (a) the copyright in City Results developed under this Agreement in
whole or part by ARRA funding; and (2) any rights of copyright to which Contractor or its
subcontractors acquire in whole or part by ARRA funding. Contractor and its subcontractors
shall fully cooperate and do all things reasonably necessary to effectuate such license.

27.  Left Blank by Agreement of the Parties.
28.  Audit and Inspection of Records.

(a) Contractor agrees to maintain and make available to the City, during regular business
hours, accurate books and accounting records relating to its work under this Agreement.
Contractor will permit City to audit, examine and make excerpts and transcripts from such books
and records, and to make audits of all invoices, materials, payrolls, records or personne] and
other data related to all other matters covered by this Agreement, whether funded in whole or in
‘part under this Agreement. Contractor shall maintain such data and records in an accessible
location and condition for a period of not less than five years after final payment under this
Agreement or until after final audit has been resolved, whichever is later. The State of California
or any federal agency having an interest in the subjq ect matter of this Agreement shall have the
same 11ghts conferred upon City by this Section.

(b) Without limitation of subsection (a), in accordance w1th ARRA Sections 902, 1514 and
1515, Contractor agrees that it shall permit the United States Comptroller or his or her
representative or the appropriate Inspector General appointed under Section 3 or 8G of the-
United States Inspector General Act of 1978 or his or her representative to (1) examine any
records that directly pertain to, and involve transactions relating to, this Agreement; and (2)
interview any officer or employee of Contractor or any of its subcontractors regarding the-
activities funded with funds appropriated or otherwise made available by the ARRA. Contractor
shall include this subsection (b) in all of Contractor's agreements with its subcontractors from
whom the Contractor acquires goods or services in its execution of the ARRA funded work.

29.  Subcontracting. Contractor is prohibited from subcontracting this Agreement or any
part of it unless such subcontracting is first approved by City in writing. Neither Contractor nor
City shall, on the basis of this Agreement, contract on behalf of or in the name of'the other party.
An agreement made in violation of this provision shall confer no ri ghts on any party and shall be
null and void.- :

30.  Assignment. The servrces to be performed by Contractor are personal in character and
neither this Agreement nor any duties or obligations hereunder may be assigned or delegated by
Contractor unless first approved by City by written instrument executed and approved in the
same manner as thls Agreement.

31.  Non-Waiver of Rights. The omission by either party at any tlme to enf01ce any default
or right reserved to it, or to require perfonnalrce of any of the terms, covenants, or provisions
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hereof by the other party at the time designated, shall not be a waiver of any such default or right
to which the party is entitled, nor shall it in any way affect the right of the party to enforce such
provisions thereafter.

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

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

(b) Failure to comply with any requrrement contained in subparagraph (a) of this Section
shall constitute a material breach by Contractor of the terms of this Agreement. If, within thirty
days after Contractor receives written notice of such a breach, Contractor fails to cure such
breach or, if such breach cannot reasonably be cured within such period of thirty days,
‘Contractor fails to commence efforts to cure within such period or thereafter fails to diligently
pursue such cure to complet1on the City may pursue any rights or remedies ava1lable under this
Agreement or under applicable law.

(c) Any Subcontract entered into by Contractor shall require the subcontractor to
comply, as to the subcontractor’s Eligible Employees, with eachi of the terms of this section.

(d) Capitalized terms used in this Section and not defined i in this Agreement shall have
the meanings assigned to such terms in Section 120 of the San Francisco Administrative Code.

33.  Local Business Enterprise Utilization; Liqtlidated Damages

a. . TheLBE Ordmance Where Work Orders issued under this agreement so
specify, Contractor, shall comply with all the requirements of the Local Business Enterprise and
Non-Disctimination in Contracting Ordinance set forth in Chapter 14B of the San Francisco
Administrativé Code as it now exists or as it may be amended in the future (collectlvely the
“LBE Ordmance”) provided such amendments do not materially increase Contractor’s
obligations or liabilities, or materially dunlmsh Contractor’s riglits, under this  Agreement. Such
provisions of the LBE Or dihance are 1ncorporated by referencé and made a part of this
Agreement as though fully set forth in this section. Contractor’s willful failure to comply with

any applicable provisions of the LBE Ordinance is a material breach of Contractor’s obligations

* under this Agreement and shall entjtle City, subject to any applicable notige and cure provisions
set forth in this Agreement, to exercise any of the remedies provided for under this Agreement,
under tlie LBE Ordinance or otherwise available at law or in equity, which temedies shall be
cumulative unless this Agreement expressly provides that any remedy is exclusive. In addition,

- Contractor shall comply fully with all other applicable local, state and federal laws prohibiting
discrimination and requiring equal opportunity in contractmg, 1nc1ud1ng subcontractmg
Consistent with federal law, San Francisco Administrative Code Chapter 14B shall not apply to
Work Orders funded in Whole or part with federal funds that do not allow geographic
preferences. :
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b. PG&E Supplier Diversity E’i ogram. To the extent consistent with federal, state
and local laws applicable to this Agreement and with respect to tasks associated with SFEW,
Contractor shall comply with PG&E's Supplier Diversity Pur chasing Policy and Policy
Regarding Utilization of Small Business Concerns and Small Disadvanta ged Business concerns,
attached as Exhibit 1 and 2 to this Agreement.

c. U.S. Department of Energy Small Disadvantaged and Women-Owned
Business Par t1c1patlon Requirements. Contractor shall comply with the requirements of 10
CFR § 600.236 (¢) for Work funded in whole or part by the U.S. Department of Ener gy under
ARRA.

34.  Nondiscrimination; Penalties

a. Contractor Shall Not Discriminate. In the performance of this Agreement,
Contractor agrees not to discriminate against any employee, City and County employee working
with such contractor or subcontractor, applicant for employment with such contractor or
subcontractor, or against any person seeking accommodations, advantages, facilities, privileges,
services, or membership in all business, social, or other establishments or orgamzatmns on the
basis of the fact or perception of a person’s race, color, creed, religion, national origin, ancestry,
age, height, weight, séx, sexual orientation, gender identity, domestic partner status, marital
status, disability or Acqulred Immune Deficiency Syndrome or HIV status (A[DS/HIV status), or
association with members of such protected classes, or in retaliation for opposmon to
discrimination against such classes.

b. Subcentracts. Contractor shall incorporate by reference in all subcontracts the
provisions of §§12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative Code
(copies of which are available from Purchasing) and shall require all subcontractors to comply
with such provisions, Contractor’s failure to comply with the obligations in this subsection shall
constitute a material breach of this Agreement.

C. Nondiscrimination in Benefits. Contractor does not as of the date of this
Agreement and will not during the term of this Agreement, in any of its operations in San
Francisco, on real property owned by San Francisco, or where work is being performed for the
City elsewhere in the United States; discriminate in the provision of be1eavement leave, family
medical leave, health benefits, membersh1p or membelshlp discounts; moving expenses, pension
and retirement benefits or travel benefits, as well as any benefits other than the benefits specified
above, between employees with domestic partners and employees with spouses, and/or between
the domestic partners and spouses of such employees, where the domestic partner shlp has been
registered with a govermmental entity pursuant to state or local law authorizing such registration, -

-subject to the cond1t10ns set forth in §12B. 2(b) of the San Francisco Administrative Code.

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

e. Incorporation of ‘Administrative Code Provisions by Reference The
provisions of Chapters 12B and 12C of the San Francisco Administrative Code are incorporated
in this Section by reference and made a part of this Agreement as though fully set forth herein. -
Contractor shall comply fully with and be bound by all of the provisions that apply to this
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Agreement under such Chapters, including but not limited to the remedies provided in such
Chapters. Without limiting the foregoing, Contractor understands that pursuant to §§12B.2(h)
and 12C.3(g) of the San Francisco Administrative Code, a penalty of $50 for each person for
each calendar day dunng which such person was discriminated against in violation of the
provisions of this Agreement may be assessed against Contractor and/or deducted from any
payments due Contractor.

35. Mac‘Brl_de Principles—Northern Ireland. Pursuant to San Francisco Administrative
Code §12F.5, the City and County of San Francisco urges companies doing business in Northern
Ireland to move towards resolving employment inequities, and encourages such companies to
abide by the MacBride Principles. The City and County of San Francisco urges San Francisco
companies to do business with corporations that abide by the MacBride Principles. By signing
below, the person executing this agreement on behalf of Contractor acknowledges and agrees
that he or she has read and under; stood this section.

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

37. Drug-Free Workplace Policy. Contractor acknowledges that pursuant to the F ederal
Drug-Free Workplace Act of 1989, the unlawful manufacture, d1str1but10n dlspensatlon
possession, or use of a controlled substance is prohibited on City premises. Contractor agrees
that any violation of this prohibition by : Contractor its employees, agents or a551gr13 will be
deemed a material breach of this Agreement.

38.  Resource Conservation. Chapter 5 of the San Francisco Env1ronment Code (“Resoul ce
Conservation”) is mcorporated herein by reference. Failure by Contractor to comply with any. of -
the applicable requirements of Chapter 5 will be deemed a material breach of contract:

39. Compliance with Amiericans with Disabilities Act. Contractor acknowledges that,
pursuant to the Americans withi Disabilities Act (ADA) programs, services and other activities
provided by a public entity to the pubhe whether dlrectly or through a contractor, must be
accessible to the disabled public.. Contractor shall prov1de the services specified in this
Agreement in a manner that complies with the ADA and any and all other applicable federal,
state and local disability rights legislation. Contractor agrees not to discriminate against disabled
persons in the provision of services, benefits or activities provided under this Agreement and
further agrees that any v1olat10n of this prohlbltlon on the part of Contractor, 1ts employees,
agents or ass1gns Wlll const1tute a matenal b1each of this Agreement.

40. - Sunshme Ordinance. In acc01dance with San Francisco Admlmstratlve Code §67.24(e),
contracts, contractors’ bids, responses to solicitations and all other records of communications
between City and persons or firms seeking contracts, shall be open to inspection immedjately
after a contract has been awarded. Nothing in this provision réquires the disclosure of a private -
person or orgamzatlon 's net worth or other proprletary financial data submitted for quahﬁcatlon
for a contract or other benefit until and unless that person or organization is awarded. the contract
or benefit. Information provided which is covered by this paragraph will be made available to
the pubhc upon 1equest
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41.  Public Access to Meetings and Records. If the Contractor receives a cumulative total
per year of at least $250,000 in City funds or City-administéred funds and is a non-profit
‘organization as defined in Chapter 12L of the San Francisco Administrative Code, Contractor
shall comply with and be bound by all the applicable provisions of that Chapter. By executing
this Agreement, the Contractor agrees to open its meetings and records to the public in the
manner set forth in §§12L.4 and 12L.5 of the Administrative Code. Contractor further agrees to
make-good faith efforts to promote community membership on its Board of Directors in the
manner set forth in §12L.6 of the Administrative Code. The Contractor acknowledges that its
material failure to comply with any of the provisions of this paragraph shall constitute a material
breach of this Agreement. The Contractor further acknowledges that such material breach of the
Agreement shall be grounds for the City to terminate and/or not renew- the Agreement partially
or in its entirety. : :

42.  Limitations on Contributions. Through execution of this Agreement, Contractor
acknowledges that it is familiar with section 1.126 of the City's Campaign and Governmental

- Conduct Code, which prohibits any person who contracts with the City for the rendition of
personal services, for the furnishing of any material, supplies or equipment, for the sale or lease
of any land or building, or for a grant, loan or loan guarantee, from making any campaign
contribution to (1) an individual holding a City elective office if the contract must be approved
by the individual, a board on which that individual serves, or a board on which an appointee of
that individual serves, (2) a candidate for the office held by such individual, or (3) a committee
controlled by such individual, at any time from the commencement of negot1at10ns for the
contract until the later of either the termination of negotiations for such contract or six months
after the date the contract is approved. Contractor acknowledges that the foregoing restriction
applies only if the contract or a combination or series of contracts approved by the same
individual or board in a fiscal year have a total anticipated or actual value of $50,000 or more.
Contractor further acknowledges that the prohibition on contributions applies to each prospective
party to the contract; each member of Contractor's board of directors; Contractor's chairperson,
chief executive officer, chief financial officer and chief operating officer; any person with an
ownership interest of more than 20 percent in Contractor; any subcontractor listed in the bid or

contract; and any committee that is sponsored or controlled by Contractor. Additionally,

Contractor acknowledges that Contractor must inform each of the persons described in the -
preceding sentence of the plohlbmons contained in Section 1.126. Contractor further agrees to
provide to City the names of each person, entlty or commitiee desc1 ibed above.

43. Requiring Minimum Compensation for Covered Employees

a. Contractor agrees to comply fully with and be bound by all of the provisions of
the Minimum Compensation Ordinance (MCO), as set forth in San Francisco Administrative
Code Chapter 12P (Chapter 12P), including the remedies provided, and implementing guidelines
and rules. The provisions of Chapter 12P are incorporated herein by reference and made a part
of this Agreement as though fully set forth. The text of the MCO is available on the web at
www.sfgov.org/olse/mco. A partial listing of some of Contractor's obhgatmns under the MCO is-
set forth in this Section. Contractor is required to. comply with all the p1 ovisions of the MCO,
11Tespectlve of the listing of obligations in this Section. ‘

b. The MCO requires Contr act01 to pay Contractor's employees a minimum hou11y
gross compensation wage rate and to provide minimum compensated and uncompensated time
off. The minimum wage rate may change fi from year to year and Contractor is obligated to keep
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informed of the then-current requirements. Any subcontract entered into by Contractor shall
require the subcontractor to comply with the requirements of the MCO and shall contain
contractual obligations substantially the same as those set forth in this Section. It is Contractor’s
obligation to ensure that any subcontracters of any tier under this Agreement comply with the
requirements of the MCO. If any subcontractor under this Agreement fails to comply, City may
pursue any of the.remedies set forth in-this Section against Contractor.

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

d. Contractor shall maintain employee and payroll recor ds as required by the MCO.
If Contractor fails to do so, it shall be presumed that the Contractor pald no more than the
minimum wage required under State law.

€. The City is authonzed to inspect Contractor’s job sites and condiict interviews
with employees and conduct audits of Contractor

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

¢

g Contractor understands and agrees that if it fails to comply with the requirements
of the MCO, th¢ City shall have the 1‘1ght to pursue any rights or remedies available under
Chapter 12P (including liquidated damages), under the terms of the contract and under
applicable law. If, within 30 days after receiving written notice of a bréach of this Agreement
for violating the MCO, Contractor fails to cure such breach or, if such breach cannot reasonably
be cured within such period of 30 days Contractor fails to commence efforts to cure within such
period, or thereafter fails diligently to pursue such cure to completion, the City shall have the
right to pursue any rights or remedies available under applicable law, including those set forth in
Section 12P.6(c) of Chapter 12P. Each of these remedies shall be exercisable individually or in
combination with any other rights or re1ned1es available to the City.

h. Contractor represerits and warrants that it is not an entity that was set up, or is
being used for the purpose of evadmg the mtent of the MCO. -

1. If Contractor is exempt from the MCO when this Agreement is executed because
the cumulative amount of agreements with this department for the fiseal year is less than
$25,000, but Contractor later enters into an agreement or agr eements that cause contractor to
exceed that amount in a fiscal year, Contractor shall thereafter be required to comply with the
MCO under this Agreement. This obligation arises on the efféctive date of the agreement that
causes the cumulative amount of agreements between the Contractor and this department to
exceed $25,000 in the fiscal year. : :
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44.  Requiring Health Benefits for Covered Employees

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

12Q.

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

b. Notwithstanding the above, if the Contractor is a small business as defined in
Section 12Q.3(e) of the HCAQO, it shall have no obligation to comply with part (a) above.

C. Contractor’s failure to comply with the HCAO shall cons’utute a material breach
of this agreement. City shall notify Contractor if such a breach has occurred. If, within 30 days
after receiving City’s written notice of a breach of this Agreement for v1olat1ng the HCAO,
Contractor fails to cure Such breach or, if such breach cannot reasonably be cured within such
period of 30 days Contractor fails to commence efforts to cure within such penod or thereafter
fails diligently to pursue such cure to completion, City shall have the right to pursue the remedies
set forth in 12Q.5.1 and 12Q.5(f)(1-6). Each of these remedies shall be exercisable 1nd1v1dua11y
or in combination with any other rights or remedies available to City.

d. Any Subcontract entered into by Contractor shall require the Subcontractor to
comply with the requirements of the HCAO and shall contain contractual obligations
substantially the same as those set forth in this Section. Contractor shall notify City’s Office of
Contract Administr ation when it enters into such a Subcontract and shall certify to the Office of
Contract Administration that it has notified the Subcontractor of the obligations under the HCAO
and has imposed the requirements of the HCAO on Subcontractor through the Subcontract. Each
Contractor shall be responsible for its Subcontractors’ compliance with this Chapter. If a
Subcontractor fails to comply, the City may pursue the remedies set forth in this Section against
Contractor based on the Subcontractor’s failure to comply, provided that City has first provided
Contractor with notice and an opportunity to obtain a cute of the violation.

e. Contractor shall not discharge, reduce in compensation, or otherwise discriminate
against airy employee for notifying City with regard to Contractor’s noncompliance or
anticipated noncompliance with the requirements of the HCAO, for opposing any practice
proscribed by the HCAO, for participating in proceedings related to the HCAO, or for seeking to
assert or enforce any rights under the HCAO by any lawful means. - ‘ ’

f. Contract01 represents and Warrants that it is not an ent1ty that was set up, or is
being used, for the purpose of evadmg the intent of the HCAO.

g. Contractor shall maintain employee and payroll records in comphance with the
California Labor Code and Industrial Welfare Commission orders including the number of hours
each employee has worked on the City Contract. '
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h. Contractor shall keep itself informed of the current requirements of the HCAO.
i Contractor shall provide reports to the City in accordance with any reporting

standar ds promulgated by the City under the HCAO, mcludrng reports on Subcontractors and
Subtenants, as applicable.

R Contractor shall provide City with access to records pertaining to conlpliance with
HCAO after receiving a written request from City to do so and belng provided at least ten
business days to respond.

k. Contractor shall allow City to 1nspect Contract01 s job sites and have access to
Contractor’s employees in order to monitor and determine compliance with HCAO.

L. City may conduct randorn audits of Contractor to ascertain its compliance with
HCAO. Contractor agrees to cooperate with City when it conducts such audits.

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

45. First Source Hiring Program

a. Incorporation of Administrative Code Provisions by Reference. The provisions of
Chapter 83 of the San Francisco Adm1n1strat1ve Code are 1ncorporated in this Section by
reférence and made a part of thlS Agreement as though fully set forth herein. Contractor shall
comply fully with, and be bound by, all of the provisions that apply to this Agreement under
such Chapter, inclading but not limited to the remedies provided therein. Caprtahzed terms used
in this Section and not defined in thlS Agreement shall have the meanings assigned to such terms
in Chapter 83. |

b. First Source Hiring Agreement. As an essential term of, and consideration for,
any contract or property contract with the City, not exempted by the FSHA, the Contractor shall
enter into a first source hiring agreement ("agreement") with the C1ty, on or before the effective
date of the contract or property contract. Contractors shall also enter into an agreement with the
City for any other work that it performs in the City. Such agreement shall:

1) Set appropriate hiring and retention goals for entry level pos1t10ns The
employer shall agree to achieve these hiring and retention goals, or, if unable to achieve these
goals, to establish good faith efforts as to its attempts to do so, as set forth in the agreement. The
agreement shall take into donsidetation the employer's participation in existing job training,
referral and/or brokerage pro grams. Within the discretion of the FSHA, subject to appropriate
modifications, participation in such programs maybe certified as meeting the requirements of this
Chapter. Failure either to achieve the spe01ﬁed goal, or to establish good faith efforts will
constitute noncompliance and will subject the employer to the provisions of Section 83.10 of this
Chapter.

2) Set first source 1nterv1ew1ng, recruitment and hmng requirements, which will
provide the San Francisco Workforce Development System with the first opportunity to provide
qualified economically disadvantaged individuals for consideration for employment for entry
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level positions. Employers shall consider all applications of qualified economically
disadvantaged individuals referred by the System for employment; provided however, if the
employer utilizes nondiscriminatory screening criteria, the employer shall have the sole
discretion to interview and/or hire individuals referred or certified by the San Francisco
Workforce Development System as being qualified economically disadvantaged individuals. The
duration of the first source interviewing requirement shall be determined by the FSHA and shall
be set forth in each agreement, but shall not exceed 10 days. During that period, the employer
may publicize the entry level positions in accordance with the agreement. A need for urgent or
temporary hires must be evaluated, and appropriate provisions for such a situation must be made
in the agreement. ‘

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

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

5) Establish guidelines for employer good faith efforts to comply with the first
source hiring requirements of this Chapter. The FSHA will work with City departments to
develop employer good faith effort requirements appropriate to the types of contracts and
property contracts handled by each departmeént. Employers shall appoint a liaison for dealing
with the development and implementation of the employer's agreement. In the event that the
FSHA finds that the employer under a City contract or property contract has taken actions
primarily for the purpose of circumventing the requirements of this Chapter, that employer shall
be subject to the sanctions set forth in Section 83.10 of this Chapter.

6) Set the term of the requirements.

-7 Set‘appropriate enforcement and sanctioning standards consistent with this
Chapter. , o

~ 8) Set forth the City‘s_ obligations to develop traininng programs; job applicant
referrals, technical assistarice; and information systems that assist the employer in complying
with this Chapter. ~ ‘ '

~ 9) Require the developer to include notice of the requirements of this Chapter in
leases, subleases, and other occupancy contracts. : '
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c. Hiring Decisions. _Contractor shall make the final determination of whether an
Economically Disadvantaged Individual referred by the System is "qualified" for the position.

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

e. Liquidated Damages. Contractor agrees: _
1) To be liable to the City for liquidated damages as provided in this section;

2) To be subject to the procedm es governmg enforcement of breaches of

contracts based on violations of contract provrs1ons required by this Chaptel as set forth in this
section;

3) That the contractor's comm1tment to comply with this Chapter is a material
element of the City's con31derat1on for this contract; that the failure of the contractor to comply
with the contract provisions required by this Chapter will cause hatm to the City and the public
which is significant and substantial but extremely difficult to quantity; that the harm to the City
includes not only the financial cost of funding public assistance programs but also the insidious

‘but impossible to quantlfy harm that this community and its families suffer as a result of
unemployment; and that the assessment of liquidated damages.of up to $5,000 for every notice of
a new hire for an entry level position 1mprope1‘1y withheld by the contractor from the first source
hiring process, as determmed by the FSHA during its first investigation of a contractor, does not
exceed a fair estimate of the financial and other damages that the City suffers as a result of the
contractor's failure to comply with its first source referral contractual obligations.

4) That the continued fallure bya contractor to comply with its ﬁrst source
referral contractual obli gatlons will cause further 31gmﬁcant and substantial harm to the City and
the public, and that a second assessment of liquidated damages of up to $10, 000 for each entry
level position improperly withheld from the FSHA, from the time of the conclusion of the first
investigation forward, does not exceed the financial and othier damages that the City suffers as a
result of the contractor's continued failure to comply with its first source referral contractual
obhgatlons : - '

5) ‘That in addition to the cost of investi gating alleged violations under this
Section, the computation of 11qu1dated damages for purposes of this sectron is based on the
following data:

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

B. ° In 2004, the retention rate of adults placed in employment
programs funded under the Workforce Investment Act for at least the first six months of
employment was 84.4%. Since qualified individuals under the First Source program face far
fewer barriers to employment than their counterparts in programs funded by the Workforee
Investment Act, it is reasonable to conclude that the average length of employment for an
individual whom the First Source Program refers to an employer and who is hired in an entry
level position is at least one year; - : :
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Therefore, liquidated damages that total $5,000 for first violations and $10,000 for
subsequent violations as determined by FSHA constitute a fair, reasonable, and conservative
attempt to quantify the harm caused to the City by the faﬂure of a contractor to comply with its
first source referral contractual obligations.

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

Violation of the requirements of Chapter 83 is subj ect to an assessment of 11qu1dated damages in
the amount of $5,000 for every new hire for an Entry Level Position improperly withheld from
the first source hiring process. The assessment of liquidated damages and the evaluation of any
defenses or mitigating factors shall be made by the FSHA.

£ Subcontracts. Any subcontract entered into by Contractor shall require the
subcontractor to comply with the requirements of Chapter 83 and shall contain contractual
obligations substantially the same as those set forth in this Section.

46.  Prohibition on Political Activity with City Funds. Administrative Code Chapter 12.G,
Contractor may not participate in, support, or attempt to influence any political campaign for a
candidate or for a ballot measure (collectively, “Political Activity”) in the performance of the
services provided under this Agreement. Contractor agrees to comply with San Francisco '
Administrative Code Chapter 12.G and any implementing rules and regulations promulgated by
the City’s Controller. The terms and provisions of Chapter 12.G are incorporated herein by this
reference. In the event Contractor violates the provisions of this section, the City may, in
addition to any other rights or remedies available hereunder, (i) terminate this Agreement, and
(ii) prohibit Contractor from bidding on or receiving any new City contract for a period of two
(2) years. The Controller will not consider Contractor’s use of profit as a violation of this
section.

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

48.  Modification of Agreement. This Agreement may not be modified, nor may compliance
with any of its terms be waived, except by written instrument executed and approved in the same
manner as this Agreement. Contractor shall cooperate with Department to submit to the Director
of HRC any amendment, modification, supplement or change order that would result in a
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cumulative increase of the or iginal amount of this Agreement by more than 20% (HRC Contract
Modification Form).

49.  Administrative Remedy forr Agreement Interpretation. Should any question arise as
to the meaning and intent of this Agreement, the question shall, prior to any other action or resort

to any other legal remedy, be refeired to Purchasing who shall dec1de the true meaning and intent
of the Agreement.

50.  Agreement Made in California; Venue. The formation, interpretation and performance
of this Agreement shall be governed by the laws of thé State of California. Venue for all

litigation relative to the formatlon interpretation and performance of this Agreement shall be in
San Francisco.

51.  Construction. All paragraph captions are f01 reference only and shall not be considered
in construmg thls Agreement

52.  Entire Agreement ThlS contract sets f01t11 the entire Agreement between the parties,
and supersedes all other oral or written provisions, This contract may be modified only as
provided i n Sect1on 48, “Modlﬁcatlon of Agreement ?

53.  Compliance with Laws. Contractor shall keep itself fully informed of the City’s
Charter, codes, ordinances and 1egu1at1ons of the City and of all state, and federal laws in any
manner affecting the perfomance of this Agreement, and must at all times comply with such
federal, state and 10ca1 laws and regulatrons apphcable to the Work to be performed-under this
Agreement, as they may be amended from time to time. Contractor shall obtain any requlred
permits and licenses, serve notices, arrange for inspection and pay fees and deposits. Equipment
and material furnished hereunder shall be so designed and fabricated that when installed it will

~ comply with- applicable laws, rules, and regulations. Expenses 1ncurred in complymg with these
requirements shall be included in the Contract prices. Unless proh1b1ted by law, Contractor shall
hold City, its boards; commissions; officers and employees (and with respeet to tasks associated
with SFEW) PG&E, 1nclud1ng its officers,  managers, directors, agents and employees, and
PG&E's affiliates, subsidiaries, and parent company, harmless from ahy llablhty, fine or penalty
incurred as a result of Contractor's failure to comply with applicable legal and regulatory

requirements, local codes; ordinances, and regulatlons and all apphcable laws as they may be
amended from time to. time. :

54.  Services Provided by Attor neys. Any services to be provided by a 1aW firm or attorney
must be reviewed and approved in writing in advarce by the City Attorney. No invoices for .
services provided by law ﬁrms or attoriieys, mcludlng, _w1thout limitation, as subcontractors of
Contractor, W111 be pard unless the prov1de1 received advance wr1tten approval froin the C1ty
Attorney. :

55, Left Blank by Agreement of the Parties (Superv1s1on of Mmors)

56.  Severability. Should the application of any provision of this Agreement to any particular
facts or circumstances be found by a court of comipetent jurisdiction to be invalid or
unenforceable, then (a) the va11d1ty of other provisions of this Agreement shall not be affected or
impaired thereby, and (b) such provision shall be enforced to the maximum extent possrble SO as
to effect the intent of the parties and shall be reformed W1t110ut furthel action by the parties to the
extent necessary to make such ] provision valid and enf01 ceable
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57. Protection of Private Information. .

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

b. Contractor shall utilize PG&E's approved data transfer protocols to transfer any
confidential proprietary information obtained from or about PG&E and its customers, _1nclud1ng '
but not limited to any information or data containing PG&E Customer account numbers.

58.  Graffiti Removal. Graffiti is detgimental to the health, safety and welfare of the
community in that it promotes a perception in the community that the laws protecting public and
private property can be disregarded with impunity. This perception fosters a sense of disrespect
of the law that results in an increase in crime; degrades the community and leads to urban blight;
is detrimental to property values, business opportunities and the enjoyment of life; is inconsistent -
with the City’s property maintenance goals and aesthetic standards; and results in additional
graffiti and in other properties becoming the target of graffiti unless it is quickly removed from
public and private property. Graffiti results in visual pollution and is a public nuisance. Graffiti
must be abated as quickly as possible to avoid detrimental impacts on the City and County and
its residents, and to prevent the further spread of graffiti. Contractor shall remove all graffiti
from any real property owned or leased by Contractor in the City and County of San Francisco
within forty eight (48) hours of the earlier of Contractor’s (a) discovery or notification of the
graffiti or (b) receipt of notification of the graffiti from the Department of Public Works. This
section is not intended to require a Contractor to breach any lease or other agreement that it may
have concerning its use of the real property. The term “graffiti” means any inscription, word,
figure, marking or design that is affixed, marked, etched, scratched, drawn or painted on any
building, structure, fixture or other improvement, whether permanent or temporary, including by
way of example only and without limitation, signs, banners, billboards and fencing surrounding
construction sites, whether public or private, without the consent of the owner of the property or
the owner’s authorized agent, and which is visible from the public right-of-way. “Graffiti” shall
not include: (1) any sign or banner that is authorized by, and in compliance with, the applicable
requirements of the San Francisco Public Works Code, the San Francisco Planning Code or the
San Francisco Building Code; or (2) any mural or other painting or marking on the property that
is protected as a work of fine art under the Cahfomla Art Preservation Act (California Civil Code
Sections 987 et seq.) or as a work of visual art under the Federal Visual Artists Rights Act of
1990 (17 U.S.C. §§ 101 et seq.).

Any failure of Contractor to comply with thi§ section of this Ag1 eement shall constitute
an Event of Default of this Agreement. 2

~ 59. Food Service Waste Reduction Requirements. Effective June 1, 2007, Contractor
agrees to comply fully with and be bound by all of the provisions of the Food Service Waste
Reduction Ordinance, as set forth in San Francisco Environment Code Chapter 16, including the
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remedies provided, and implementing guidelines and rules. The provisions of Chapter 16 are
incorporated herein by reference and made a part of this Agreement as though fully set forth.
This provision is a material term of this Agr eement. By entering into this Agreement, Contractor
agrees that if it breaches this provision, City will suffer actual damages that will be 1mpract1cal

~ or extremely difficult to determine; further, Contractor agrees that the sum of one hundred

~ dollars ($100) liquidated damages for the first breach, two hundred dollars ($200) liquidated
damages for the second breach in the same year, and five hundred dollars ($500) liquidated
damages for subsequent breaches in the same year is reasonable estimate of the damage that City
will incur based on the violation, established in light of the circumstances existing at the time
this Agreement was made. Such amount shall not be considered a penalty, but rather agreed

monetary damages sustained by City 1 because of Contractor’s failure to comply with this
provision.

60. Left Blank by Agreement of the Partles (Slavery Era Disclosure)

61.  Cooperative Drafting. This Ag1 eement has been drafted through a cooperative effort of
both parties, and both parties have had an opportunlty to have the Agreement reviewed and
revised by legal counsel. No party shall be considéered the draftér of this Agreement and no
presumption or rule that an amblgulty shall be coristrued against the party draftmg the clause
shall apply to the mterpretatlon or enforcement of this Agreement

62. . Force Majeure

The performance of the obhgatlons of the Partles heréunder shall be suspended by the occurrence
of any unforeseeable event beyond the control of the Parties, such as acts of God, war,
mobilization, riot, sabotage, explosmn earthquakes casualty, power failure, inability to obtain
suitable and sufficient labor or material, or law or regulations restnctlng performance. In the
event either Party claims that per formance of its obli gations was prevented or delayed by any
such cause, that Party shall promptly riotify the other Party of that fact, and of the circumstances
preventing or delaying performance. Such Party so claiming a cause for delayed performance -
shall endeavor to take reasonable measures to remove the disability or obstacle to performance
and resume operations at the earliest possible date. ‘

63. No Endorseinent

Contractor shall not indicate, and shall direct its Subcontractors not to indicate, in any form of -
written, verbal or electroriic advertisement or in any other business or marketing development
efforts, that its selectior as Contractor under this Agreement constitutes an endorsement by
PG&E of Contractor (or Subcontractor(s). Contractor shall not represent, and shall prohibit its
Subcontractors from representing, that PG&E’s verification, inspection, and/or review of the
design, construction, operation, or maintenance of Contractor (or Subcontractor(s) Work under
this Agreement constitutes a representation or a confirmation of the economic or technical
feasibility, operational capability, or reliability of such measures.

64.  Payment and Performance Bond. Wherever Contractor directly, or through a
subcontractor, intends to spend over $100,000 on materials or equipment, City may require
Contractor to obtain a payment and performance bond at City's cost, from a surety acceptable to
City, in the amount specified by City for up to 100 percent of the cost of materials or equipment
ordered by Contractor or its subcontractor(s). Contractor shall obtain such bond within 15 days
of City's request. City shall reimburse Contractor based on the surety company's invoice.
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65. Fidelity Bond for Incentive Advances. Wherever Contractor receives advances under
this Agreement or Work Orders issued hereunder for the payment of rebates or other incentives
or for any other reason, City may require Contractor to obtain and maintain in force a fidelity
bond naming the City as payee or obligee in a form acceptable to the City's Risk Manager and in
an amount that City reasonably determines would cover the risk of loss, misuse or
‘misappropriation of such advances.

66.  Time is of the Essence. Contractor shall commit adequate resources to complete the
Work within the project schedule specified in this Agreement and Work Orders issued
hereunder. , : :

67. License of Pre-existing Mateérial. The term “Contractor Property” shall mean all pre-
existing material, including, but not limited to, any products, software, materials and
methodologies proprietary to Contractor and provided by Contractor or its suppliers and any
trade secrets, know-how, methodologies and processes related to Centractor’s products or
services, all of which shall remain the sole and exclusive property of Contractor or its suppliers.
Subject to the receipt of payment in full and to the terms of this Agreement, Contractor grants to
the City a non-exclusive, non-transferable, perpetual license to use the Contractor Property
contained in the Deliverables provided hereunder for purposes of this Agreement.

68.  Copyright Notice. With respect to tasks associated with SFEW, Contractor shall place
the following notice in the locations specified by PG&E on all marketing and promotional
materials, all other materials for distribution to the general public and all other materials created
in connection with services petformed under this Agreement that the PG&E Project Manager
designates: - S : : ' '

(1) The copyright symbol of the word "Copyright" followed by the year in which the
material is produced and the words "Pacific Gas and Electric Company;" and ‘

(2) The text, “Funding for these materials is provided by California utility customers and
administered by Pacific Gas and Electric Company, under the auspices of the California Public
Utility Commission.” :

69.  Advertising Contractor shall neither advertise nor allow advertising at the worksite(s)
without written approval from City. With respect to tasks associated with SFEW that is not also
funded in whole or part by ARRA, City may require Contractor to display a standard sign
advertising the SFEW at all worksites. Signage at projects with Work funded in whole or part by
ARRA shall conform to the requirements of applicable federal laws and regulations. ‘
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IN WITNESS WHEREOQOF, the parties hereto have executed this Agreement on the day first

mentioned above.
CITY

Recommended By:

A% /( A __—

David Assmann
Acting Director ’
Department of the Environment

Approved as to Form:

- Dennis J. Herrera

City Attorney
By:
Catharine Barmnes
Deputy City Attorney
Approved:
[ e
£ x i p
@K/% j;;wa@ /
3 e N
Naomi Kelly ~

Director of the Office of Contract
Administration, and
Purchaser

Appendlces

A: Services to be provided by Contractor

B: Calculation of Charges

C: PG&E Non-Disclosure Agreement

PG&E Exhibits

CONTRACTOR
ICF Resources, L.L.C

By signing this Agreement, | certify that T

- 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 w1th
corporations that abide by the MacBride
Principles.

F. Michael Gray ¢
Vice President

ICF Resources, L.L.C
620 Folsom Street, #200
San Francisco, CA 94107

City Vendor # 57811

1. Supplier Diversity Purchasing Policy
2. Policy Regarding Utilization of Small Business Concerns and Small
Disadvantaged Business Concerns
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Appendix A

Services to be Provided by Contractor
ICF Resources, LI.C

I. DESCRIPTION OF SERVICES

The services described in the Scope of Work below are examples of the wide range of assistance that the
San Francisco Department of the Environment anticipates will be needed during the term of the
Agreement. As indicated in Request for Proposals for Ene1gy Efficiency, Renewable Energy, and Climate

Professional Services dated June 30, 2009, the Department’s Climate and Energy program is d1v1ded into
three target areas:

¢ Energy Efficiency — The Department has been implementing energy efficiency incentive
programs for the private sector since 2002 and working on improved energy codes. San
Francisco’s 2002 Electricity Resource Plan set a 107 MW reduction goal by 2012. To date, target
markets have been small and medium businesses and multifamily propertles Single family
homés may be incorporated in the future.

e Renewable Energy — CCSF has set ambitious goals of achieving 50 MW of in-city renewable
energy generation by 2012. San Francisco’s Department of the Environment Ieads private sector

- renewable energy outreach efforts to help the city meet these goals. CCSF is aggressively

pursuirig a number of different renewable energy technologies, mcludmg ‘wave and tidal power,
solar photovoltaics, solar water heating, urban wind, geothermal heat pumps and combined heat
and power.

¢ Climate Change — CCSF is cominitted to the following greenhouse gas emissions reduction
goals: 20% below 1990 levels by 2012, 40% by 2025 and 80% by 2050. In order to meet these
goals San F rancisco’s Department of the Environment is focused on achievig GHG reductions
through all its’ ma] or programs from specific energy and climate work to waste reduct1on
alternative trarisportation, and urban forestry.

Funding for work under this Agreement is expected to come from a combination of F ederal State, and
foundation or other sources, mcludlng California Public Utilities Commiission (€PUC)- authorized ratepayer
funds that the City administers under a contract with Pacific Gas and Electric Company (PG&E); American
Recovery and Reinvestment Act (ARRA) glants and budget appropnatlons and grants received by the
Department of the Environment. Work under the contract will be assighed on an as-needed basis through
Work Orders. The specific terms and conditions of performing the work will vary depending on the sources
of funding for tasks to be accomplished. Specificaily:

(1) The San Francisco Energy Watch (SFEW) Program operates under a contract between CCSF and
Pacific Gas and Electric Company (PG&E). Any services Contractor is called upon to perform for SFEW
will be governed by thie terms and conditions of the PG&E contract, and subject to change by decisions of -
the California Public Utilities Commission (€PUC). The relevant terms and conditions, not already stated

in this agreement, to which Contractor must comply when performmg Work on SFEW tasks ‘will be
included the Work Orders governing those tasks.

Under the PG&E contract, CCSF is held to a cost-effectiveness standard for delivery of kilowatt-hour and
therm savings goals. Contractor shall assist Department in meeting this standard and agrees to work
- collaboratively with Department toward continual improvement of program cost-effectiveness to reach



PG&E contract goals. PG&E may increase or decrease actual funding for the SFEW based oni Department
performance in achieving goals cost-effectively.

" (2) City may fund portions of the Work with Federal ARRA grants. Contractor must comply with
requirements for ARRA grants when performing Work funded under ARRA. Where Work under the Contract
is funded in whole or part by Energy Efficiency and Coriservation Block Grant (EECBG) dollars, Contractor
must comply with the requirements for subgrantees set forth in theé U.S. Department of Energy's "Assistance
Agreement " with the City, which will include: (a) terms and conditions for subgrantees set forth in 10 CFR
part 600.200 (Subpart C, Uniform Administrative Requirements for Grants to Local Governments)
(http://ecfr.gpoaccess.gov), (b) special program regulations for work funded under American Recovery and
Reinvestment Act of 2009, Pub. L. 111-5, including regulations that may be issued by the Office of
Manageément and Budget and the U.S. Department of Energy, (c) national policy assurances
(http://management.energy:.gov/business_doe/business forms.htm), and (d) terms and conditions.set forth in
the EEGBG award document. U.S. Department of Energy approval is required for contracts using EECBG
and other ARRA monies. City and Contractor intend to amend this contract to add the terms and conditions
applicable to Work Orders to be funded with EECBG and other ARRA monies prior to issuing such Work
Order.

(3) Work funded exclusively by unrestricted grants and other sources is subject to the City’s standard terms
and conditions.

~The Scope of Work below istobeusedasa general guide and is not 111tended tobea complete list of all
work necessary to fulfill the Department’s needs. The list is not exhaustive, and consultants may be called

upon for other services within their expertise and the scope of this Agreement.

Contractor will not begin any work on any pro; ect until the Department has issued a Work Order as set
forth in Sect1on 4 of the Agreement.

SCOPE OF WORK PART 1:. Implementation of Incentive Programs

The Department operates SFEW with funding authorized by the California Public Ut111t1es Commission
under a contract with PG&E. The program processes approximately $3 million of incentive payments
annually and serves the commercial and multi-family sectors. The program will add new market sectors
and new technologies during the course of this contract as determined by the Department.

Beginning in 2010, the SFEW program will be augmented by ARRA ‘:undmg and other Iundmg sources.
Also in 2010, the City intends to establish a tax lien financing program to fund energy improvements for
privately owned buildings. Contractor will be required to track projects and funding for all Work Orders
in the same database as SFEW projects, but report on specific Work Orders in accordance. with separate
funding requirements, - ' '

Contractor, working closely with Department staff, will perforfn the following tasks in support of
Department’s various incentive programs and under the terms governing each funding source.

A. Administrative and Technical Support

1. Assist CCSF in identifying;conlmereial, nonfproﬁt, multi-family, and single—famil'y' energ‘y>
projects for program participation.

2. Recruit 111SLa11at10n contractors with specific outreach to small local businesses and busmesses
that employ local workers, train them on program procedures and standards, and oversee their
performance.



Receive and process project applications, checking for completeness and accuracy,
methodologies used, and reasonableness of savings estimates and construction cost estimates.

Perform quality control inspections of project sites applying protocols identified by CCSF to meet
the requirements of funders and administrators such as the California Public Utilities Commission

(CPUC), PG&E, U.S. Department of Energy, California Energy Cominission and others.

Enter project data into a datébase for tracking and reporting. Information captured includes, but is

. not limited to, site-specific information, contact information, utility account information, hours of

operatmn recommended measures installed, projected energy savings in kW, kWh a11d therms,
proj! ject costs, incentive amount, and customer cost.

Issue incentive payments to, contractors in amounts estabhshed by CCSF through a cash revolving
fund for qulck payment of approved and completed projects.

Provide CCSF with weekly updates and monthly i invoices and 1eports on all program act1v1tles as
required.

Assist in development, upgrade, and/or maintenance of a customer database system with the
capacity to meet new and changing information, along with continued tracking and reporting of
utility account numbers and usage data, rate schedules, measures installed, rebates, etc.

Conduct customer satisfaction surveys and analysis and assist in deveiopment of after-market
services including enforcement of warranties for the measures installed.

10. Paﬂicipate in evaluation activities as directed by CCS_F.

11. Perform other tasks necessary for successful program implementation.

SCOPE OF WORK PART 2:_General Consulting Services (B th

B. Regulations and Policy

1.

Assist in the development 'of policies, regulations, and ordinances. This may include identifying
goals and strategies of forming new public policy or amending existing policy as well as

- quantifying potential impacts and performing studies needed to support the policy development.

Impacts tQ be quantified may include energy savings, reduction in greenhouse gases, workforce
needs, and local economic development

C. Program Des1gn and _]_)evelopment ]

- Identify new programs/projects or improve existing programs that would be appropriate for CCSF
to undertake to promote renewablg energy, reduce energy consumptlon and conserve resources.
These could include either néw construction or retrofit 1 both the residential and non-res1de11t1a1
sectors, or in targeted segments within each sector, Under the guidance of Department staff,
prepare proposals, reports, data analysis, evaluations, or other documents in support of program
development ot program implementation.

Assist staff on deifélopmeut of new program design or improving exiéfmg program desig@ :
through needs assessment for customer groups; pilot project design and evaluation; and impact

\ -



potential. The work may include advising the staff on cost-efficiency, market peneu?tron
strategies, the merits of program alternatives based on renewable energy or energy savings
potential, success elsewhere of sumlar programs, ease of monitoring and verification, developing
standdrds and protocols, etc.

3. Provide assistance in developing technical scopes of work for energy auditing, resource
assessment, design, materials, equlpment construction managemem and related services.

4. Review professional services proposals for audit, assessment, design, materials, equrpmeut and
construction management services for completeness and cost-efﬁcrency

5. Assist staff in adapting existing procedures and standards or develop new ones for each phase of
program implementation. Phases may include auditor training, sales protocol, audit protocol,
audit reporting, design specifications, standardized price estimates, customer contracts, financing
forms, construction contracts, construction management, product warrantees and customer
evaluation forms.

6. Prepare financial modeling and business case development studies for efficiency and/or
renewable power generation planning and implementation. '

D. Program Implementation

1. Assist CCSF in identifying commercial, non-profit, multi-family, and single family pr operties as
well as other types of sites that meet requirements for energy or chmate projects undertaken by
the Department.

2. Assist in developing and expanding a core of vendors/contractors to participate in programs with
focus on local businesses and businesses that employ local workers.

3. Work with existing financing mechanisms for customers to receive funding for capital
investments related to improvements.

4. Assist in development, upgrade, and/or maintenance of a customer database system with the
capacity to track information other than the data listed in Part I.A.8.

5. Develop and implement a quality assurance and quality control protocol to meet the requirements
of funders and administrators such as the California Public Utilities Commission (CPUC), PG&E,
U.S. Department of Energy, California Energy Comrmss1on and othe1s

6. Track and report to CCSF on all program activities as required. Reports may include data about
number of customers contacted, audits performed, reports presented, jobs accepted, and
installations completed as well as estimates of monthly and to-date kW, kWh, and therm savings,
costs, costs to customers, types of buildings, and other data as requested by CCSF.

7. Assist in'the development of surveys, analys1s forecasts and after-market services 1ncludlnfy
enforcement of warranties for the measures installed for pr ojects other than those governed under
Part LA above.

8. Create reports for customers containing basic project information mcludmg site-specific
information, contact information, language needs, utility account information arid hours of
operation. Reports ¢ could provide detailed energy efficiency and/or renewable energy
recommendations, estimates of gross project costs, inceitives, provided and esumated costs to the



9.

customer. Reports may also include savings summaries for recommended measures installed,
including projected energy savings in kW, kWh and therms, as well as CO, emissions reductions

and cost savings values of reduced energy use, sm‘rple payback, ROI and other financial
information.

Participate in program evaluation activities as directed by CCSF.

E. Technical Assistance

1.

2.

10.

11.

Develop calculation tools and technical work papers.
Conduct pre- and post-installation verification of retrofits.

Perform energy savings analysis, mcludlng due-diligence reviews of renewable energy
technologies and- energy efﬁc1ency measures.

Conduct aud1ts/assessments of residential and commercial properties. Audits/assessments may
include basic information about the building; a detalled account of energy using equipment and
hours of operation; a detailed list of no- and low-cost recommendations, and retrofit/installation
recommendatrons Systems covered in an audit may include lighting, lighting cottrols, heating,
Ventllatmg, and air condrtlomng (HVAOQ), HVAC controls, refrigeration, natural gas boilers, and
water heating systems and renewable energy potential.

Review audit reports. for completeness, methodolog1es used, and reasonableness of savings
estimates and constructron cost estlrnates

Conduct buildino performance tests using techniques such as blower doors, duct blasters, and
infrared cameras; prepare detailed reports that include recommendatrons for upgrades including a
cost-effective analysis of all options available.

Prepare feasibility studies that mclude estimating the cost and energy savmgs of the proposed
measures, the operations and maintenance (O&M) cost impact, life cycle cost and anticipated
carbon savings. Analyses may include developing energy use baselines, creating load profiles,
and produicing schematics. These analyses may necessitate the use of computer modeling -
techniques, securing and analyzing customer meter data, the installation of specialized monitoring
equipment, and post-construction site visits. .

Tdentify issues and estimate costs associated with meeting applicable building codes, fire codes,
asbe'stos abatement; inspection, and waste disposal.

Prepare feasibility studles for an integrated approach to building retrofits (alternative energy -
strategies, recycled and low- -emitting content materials, indoor. air quahty, water conservation and
recycling 0pportun1t1es)

Conduct pre-feas1b111ty, fea51b111ty, techmcal potential and market studies for renewable energy
technologies, including cogeneration, fuel cells, solar, urban wind, geothermal heat pumps, and
wave and tidal power. These could include market penetration potential, evaluation of market

sectors, program performance by market sector, etc.

Provide services in languages other than English.

F. Climate Inventory and Certification



1. Assist staff in updatmG departmental, municipal and or commumty—wmle greenhouse 2as emissions
inventories. Phases include data collettion, organizational management, analy51s and final
reporting.

2. Review greenhouse gas emissions inventories conducted by the Department. The Department will
" be responsible to correct any deficiencies discovered by the review. Contractor must be eligible or
licensed to certify the inventory to the California Climate Action Registry and The Climate
Registry. Contractor may also be requested to report to other registries as directed by the
Department.

G. Resource Mapping

1. Develop high-resolution, citywide sustainable energy resource and climate data map(s).

2. Use aerial imagery, 3-D modeling and other tools to evaluate the renewable energy potential for
buildings within CCSF, taking into consideration the local resource, building/roof materials,
location, surface obstructions, shading obj‘ects' permitting requirements, and other factors
affectmg buildings’ ability to harness renetvable energy

3. Utilize existing municipal and commumty—w1de energy and transportation data points and
assemble other relevant climate data (as specified by San Francisco Department of Environment)
into a community wide climate and energy map to assess appropriate neighborhood and
community-wide climate policies and assess community-wide vulnerability.

4. Develop web sites and/or web-based tools for displaying energy and climate map(s).

5. Create open source databases allowing CCSF to access data on renewable energy potential of
addresses within CCSF. ) '

6. Cr eate open source database and or build on existing in house GIS mapping database to house all
GHG inventory and other climate data with built-in ability to add data categories in the future.

H. Marketing -

1. L Conduct market potential studies. These ¢ould include market penetration potential, evaluatwn
of market sectors, program pe1 formance by market sector, etc.

2. Adapt-existing marketing materials or develop new ones including materials that are appropriate
to San Francisco’s culturally and linguistically diverse community. Marketing materials may
include emails, brochures, 1eaﬂe’[s posters, web sites, presentations, press leleases print
advertising.

Implement marketing plans including: producing marketing materials, distribufing materials,
scheduling press events and marketing events, and making presentations at events.

BV

4. Develop strategic outreach plan to include various residential and con1me1c1al sectors, specxﬁc
technologies, vendor groups, etc.

5. Provide services in languages other than English.

I. Information and Training



5.

Design and develop informational and training programs targeting various sectors including: real
estate developers, financiers, building owners, building managers, design professionals, and
maintenance professionals.

Assist CCSF staff in developing informational presentations, fraining sessions, and training
materials.

Conduct workshops in support of programs.

Train vendors and contractors in whole building performance, new technologies, and mtegrated
approaches to building improvements.

Provide seryiceé in languages otherthan English.

J. Design and Specification

1.

2.

Review of contractor or project design documents for approach and completeness.

Specify the task objective and scope of work for energy measures, water use, indoor
environmental quality, renewable energy options, combined heat and power, and building
materials. :

Specify the quantities and types of equipment to be installed and simple drawings noting where
they are to be installed.

Provide specifications for materials, installation, and commissioning (including training).

Prepare mechanical and electrical drawings and specifications to accurately describe the
implementation and commissioning of the recommended measures. Include alternative efﬁc1ency
and green building strategies, for example, the use of daylighting, indirect lighting, high
efficiency motors, renewable energy, water reuse, etc.

K. Construction Management

1.

2.

3.

Provide construction administration and inspection such as inspecting work progress and

reviewing contractor’s construction drawings to determine adherence with the recommended
design.

Prepare punch lists and review execution of punch lists and other construction management tasks
as necessary.

Conduct review of service levels provided during construction management for consistency with
standard practices, and completeness.

Locate contractors who are sensitive to the cultural expectations of the neighborhood and who
will commit to City goals for workforce development and hiring locally owned businesses.

L. Building Commissioning Assistance

1.

Prepare and/or review commissioning plans for projects. Plans may describe the tasks of the
commissioning agent, such as design documentation; planning and conducting functional



performance testing; operations and maintenance fraining and documentation; and other tasks
related to commissioning.

2. Prepare commissioning language to be included in construction bid documents to specify
responsibilities of the construction contractors.

3. Serve as commissioning agent for some smaller projects. Duties may include preparing a
commissioning plan and implementing each element, including on-site functional testing and
training for building engineers. '

M. Other Tasks

1. As programs are developed and materialize, consultants may be requested to provide expertise in
connection with other Energy Efficiency, Renewable Energy and Climate Change programs and
initiatives. ' -

II. REPORTS

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

M. DEPARTMENT LIASON

In performing the services provided for in this Agreement, Contractor’s liaison with the Department of
the Environment will be Ann Kelly, Energy Efficiency Programs Manager, unless otherwise notified.



Appendix B
Calculation of Charges
ICF Resources, L.L.C.

During the term of this contract, City shall pay Contractor on a time and material basis for labor
and indirect costs; and, when working on an incentive-payment program, in accordance with the terms
described in Section 2 below. Tasks will be assigned using Work Orders, which will describe tasks and
indicate a not-to-exceed dollar amount for completion of tasks,

1. Time and Materials Payments

Time: The City shall make payment for Contractor's labor following receipt of an invoice
indicating project and tasks, and listing personnel; hourly rate, and number of hours worked. Billing rates
reflect labor plus indirect costs. Rates should not exceed the amounts provided in Table B-1 below for
the first year of the coritract, with rate increases of vip to 3% durmg eachi successive year, upon written
approval of the Program Manager.

7TABLEB -1: FEE SCHEDULE ]

Ofﬁcer-m—Charge - 275)
Manager 200]
Program Manager ~ ‘ 180}~
~ {Project/Construction Manager 180
Project Manager 150}
Architect ‘ 160
|Senior Enguieer : '160[
~ |Associate Engineer -~ 140
Auditor 130
Junior Auditor o 80
Junior Professional Staff . 120
Data Analyst . .100
Marketer = - : , , 100
Research/Writer 100

Adrmmstratlve . - 100

Enovity A ' 230
Simon & Associates ‘ 235
Sustainable Design Resources 150
Construction Management West 160
Urban Solutions S 80

Jungle Communications . 175

- ICF Resources, LLC. Bl March 19, 2010



Materials/OtherDirect Costs: Contactor must provide receipts and/or other documentation of
proof of expenditures for charges for materials purchased in performance of project tasks and for other
direct costs. Direct charges shall be invoiced at cost.

Subcontractor Costs: Confractor’s invoice must include all Subcontractor charges including
subcontractor(s)' invoice(s) for time as defined above; and receipts and/or other documentation of proof of
~ expenditures for materials and other direct costs. Contractor's invoice may include an additional
~ administrative fee of 5% on Subcontractor costs, listed clearly as a separate charge.

2. Incentive Paymems

City shall pay Contractor for the incentive portion of installation of energy savings measures based on
actual costs of energy efficiency equipment and/or installation costs of eligible projects. Under no
circumstances can incentive funds be used to cover administrative or other indirect costs. During the term
of this agreement, City will pay incentives for projects govemed by one or more funding sources, each
with its own set of requirements. Contractor shall follow guidelines issued with Work Orders regarding
eligibility, incentive levels, reporting requirements, and any other directives governing payment from
specified funds.

Incentive Account. City shall pay Contractor incentive payments due under this Agreement in
advance ("Incentive Advance") as follows:.

(i) Wherever City determines, in its discretion, that Contractor will be assigned tasks that include
payment of incentives, City may pay Contractor up to $400, 000 to be used solely for payment by
Contractor of incentives to its installation subcontractors vendors, busmesses or residents that become
due and owing under the Agreement.

(ii) Contractor shall make incentive payments from the Incentive Advance torits installation
subcontractors, vendors, businesses or residents as such payments become due and owing. Contractor
will then invoice the City for such incentive payments made from the Incentive Advance.

(iii) Upon approval of such invoices, City shall restore to Contractor the invoiced amount, up to
the original Incentive Advance balance, or such lesser amount as may remain in the program budget.
When Contractor receives payment from the City for the incentive payments Contractor made from the
Incentive Advance, Contractor shall promptly (and within no more than five business days) restore such
amount to the Incentivé Advance account to be utilized as provided in subsection (ii) above. At
completion of the program (or depl etion of the incentive payment budget), the Incentwe Advance will
have a zero balance.

(iii) Contractor shall, af all times, maintain the Incentive Advance funds separate and apart from
all of its other accounts. Contractor may not use or apply any portion of the Incentive Advance for any
. purpose other than payment of 1nce11t1ve payments due and owmg to ulstallatlon contractors, vendors, or
PG&E customers.

(iv) Monies received as Incentive Advance are sub] ectto all prov151ons of the Agreement,
including but not limited to, Section 11, "Payment does not Iniply Acceptance of Work," Section 7,
"Payment; Invoice Format," and Sect1‘on 28, "Audit and Inspection of Records."

3. Payment Schedule

City shall pay Contractor within 30 days of City approval of an invoice.- Payments are contingent on
the satisfactory completion of all time and material tasks and/or installation projects.

ICF Resources, LLC. : B2 ’ March 19, 2010



EXHIBIT 1

PG&E SUPPLIER DIVERSITY PURCHASING POLICY

CONTRACTORS AND SUBCONTRACTORS OF ALL TIERS MUST COMPLY WITH PG&E'S SUPPLIER
DIVERSITY PURCHASING POLICY IN THE AWARD OF ALL SUBCONTRACTS AND SUB-

'SUBCONTRACTS. This policy requires that Women, Minority and Dlsabled Veteran Business -
Enterprises (WMDVBES) shall have the maximum practicable opportunity to participate in the
performance of the Work.! .

Contractor shall provide, along with its proposal, a separate, signed Subcontractrng Plan consisting of
either: (i) a specific list of Subcontractors (including sub-subcontractors ) that will participate in the
performance of the Work, on the form attached as Exhibit 1-A; or (ii) a statement setting forth the .
Contractor’s goals for WMDVBE subcontracting of all tiers and setting forth such additional good faith'
efforts Contractor and Subcontractors will employ to increase the partrmpaﬂon of WMDVBE in the
performance of the Work. .

In the event Contractor has not submitted a list of Subcontractors with its proposal prlor to requesting
bids for any Subcontract, Céntractor and Subcontractor shall submit to PG&E’s Procurément Specialist
or Contract Administrator, on the form attached as Exhibit 1-A, a list of prospectlve WMDVBES that will be
invited to compete for such Subcontracts.

Contractor shall submit its subcontractlng 'spend with women, minority and service disabled veteran
owned suppliers on a quarterly basis using PG&E's electronic reporting system located at
https://www.pgesupplierdiversity.com/pge/login.asp.

To establish a user ID, Contractor shall request via email to: diversity@pge.com.

T WMDVBES must be verified pursuant to the procedures prescribed in Sectlon 2 of CPUC General Order
156.
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EXHIBIT 2

POLICY REGARDING UTILIZATION OF SMALL BUSINESS CONCERNS AND SMALL
DISADVANTAGED BUSINESS CONCERNS

The foliowing policy of the United States shall be adhered to in the performance of this Confract :

a)

b)

c)

It is the policy of the United States that small business concerns and small business concerns owned
and controiled by socially and economically disadvantaged individuals shall have the maximum
practicable opportunity to participate in performing contracts let by any Federal Agency, including
contracts and subcontracts for subsystems, assemblies, components, and related services for major
systems. It is further the policy of the United States that prime contraciors establish procedures to
ensure the timely payment of amounts due pursuant to the terms of their subcontracts with small
business concerns and small business concerns owned and controlled by socially and economically
disadvantaged individuals. ' : '

Consultant hereby agrees to carry out this policy in the awarding of subcontracts to the fullest extent
consistent with efficient contract performance. Consultant further agrees to cooperate in any studies
or surveys as may be conducted by the United States Small Business Administration or the awarding
agency of the United States as may be necessary to determine the extent of Consultant’'s compliance
with this clause. .

As used in this Contract, the term "small business concern" shall mean a small business as defined in

Section 3 of the Small Business Act and relevant regulations promulgated pursuant thereto. The term

"small business concern owned and controlled by socially and economically disadvantaged
individuals" shall mean a small business concern (1) which is at least 51 percent unconditionally
owned by one or more socially and economically disadvantaged individuals; or, in the case of any
publicly owned business, at least 51 percent of the stock of which is unconditionally owned by one or
more socially and economically disadvantaged individuals; and (2) whose management and daily '
business operations are controlled by one or more of such individuals. This term also means a small
business concern that is at least 51 percent unconditionally owned by an economically disadvantaged
Indian tribe or Native Hawaiian Organization, or a publicly owned business having at least 51 percent
of its stock unconditionally owned by one of these entities which has its management and daily
business controlled by members of an economically disadvantaged Indian tribe or Native Hawaiian
Organization, and which meets the requirement of 13 CFR Part 124. Consultant shall presume that
socially and economically disadvantaged individuals include Black Americans, Hispanic Americans,
Native Americans, Asian-Pacific Americans, Subcontinent Asian Americans, and other minorities, or
any other individual found to be disadvantaged by the Administration pursuant to Section 8(a) of the
Small Business Act. Consultant shall presume that socially and sconomically disadvantaged entities
also include Indian Tribes and Native Hawaiian Organizations.

Consultant acting in good faith may rely on writtén tepresentatioﬁs by its subcontractors regarding their
status as either a small business concern or a small business concern owned and controlled by socially
and economically disadvantaged individuals.?

2 Notwifhstanding thislprovision of the federal statute, all WMDVBE subcontractors must be verified
pursuant to the procedures prescribed in Section 2 of CPUC General Order 156, as such procedures may
be amended periodically.



Non-Disclosure and Use of Information Agreement

PACIFIC GAS AND ELECTRIC COMPARNY
NONDISCLOSURE AND USE OF INFORMATION AGREEMENT

THIS AGREEMENT is by and between ‘ (hereinafter referred to as "Company").

{hereinafter referred to as "Undersigned”) authorized

employee of Company (together, the "Recsiving Party’), and PACIFC GAS AND ELECTRIC COMPANY (hereinafter referred fo as
"PG&E") on the date set forth below. ‘

Undersigned and Company agree as follows:

1,

The Recelving Party acknowledges that in the course of performing Work under San Francisco Energy Watch, a partnership
program between PG&E and the City and County of San Francisco (SFEW), the Receiving Party will be given access to items
PG&E considers to be trade secrets, such as confidential commercial or personal information concerning, but not limited to, -
technological, ratemaking, legislative, and personnel mafters and practices of PG&E, its parent company, subsidiaries, and
affiliates, and of PG&E’s customers or other members of the public , and/or confidential information about specific PG&E
customers, such as account numbers and information about a parficular customer's monthly or annual energy usage, the
disclosure of which could constitute a violation of applicable CPUC rules, PG&E's tariffs, and/or the customer’s right of privacy
under California law (together referred to as "confidential information ). ,

4n consideration of being made privy to such confidential information to the extent permitted by law, the Receiving Party

hereby agrees to hold the same in strict confidence, and not fo disclose it, o otherwise make it available, to any person or
third party, including any affiliate of PG&E that produces energy or energy-related products or services, without the prior
written consent of PG&E. If disclosure is required by law, Receiving Party shall provide PG&E at least 48 hours' notice of the
request, including the name and business affiliation of the requesting party, prior to any disclosure. The Raceiving Party:
agrees that all such confidential information: ' )

(a) shall be used only for the purpose of providing Work under SFEW; and :

{b) shall not be reproduced, copied, in whole or in part, except when necessary for the purposes set forth in (a) above;
and N -
(c) shall, togefher with any copies, reproductions or other materials developed by Undersigned from which confidential

information may segregated tor extracied, be returned to PG&E when no longer required for the Undersigned's
obligations (including audit recordkeeping obligations) under SFEW. The Receiving Parly agrees to abide by all
written or oral directives given to Receiving Party concerning PG&E policies and standards governing access to and
use of computer resources.and specifically to: : ' ‘

(a) to use only the user ID, password and Access Card assigned by Information Protection Services for his or her
personal uss, and. :
(b} to maintain the confidentiality of these authentication keys and protect them from use by ofhers.
4. The Receiving Party hereby agrees that any third pariies owning any confidential information are express third party
beneficiaries of this Agreement.
5. The Receiving Party hereby agrees that for any violation of any provisions of the Agresment, a restraining order
and/or injunction may be issued against the Recelving Party in addition to any other remedy PG&E may have at jaw.
6. This Agreement shéll be governed by and interpreted in accordance with the laws of The State of California.
UNDERSIGNED: : : COMPANY
Signature . Company Name
Name , _ . Signature of Authorized Agent of
Title ~Name
Company ‘ T Title
Date | Date
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" City and County of San Francisce
Office of Contract Administration
Purchasing Divisien

First Amendment

THIS AMENDMENT (this “Amendment”) is made as of May 19, 2010, in San Francisco,
California, by and between ICF Resourees, L.L.C., (“Contractor”), and the City and County of San
Francisco, 2 municipal corporatlon (“City”), acting by and through its Director of the Office of Contract
Administration.

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

WHEREAS, this Agreement was approved by the Board of Supemsors (Resolution 173- 10) April 27,
2010 and signed by the Mayor on May 6, 2010; and

WHEREAS, City and Contractor desire to modify the Agreement on the terms and conditions set forth
herein to clarify certain contract provisions;

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

a Agreement. The term “Agreement” shall mean the Agreement dated March 19, 2010
between Contractor and City,

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 5. Section 5. Compensation of the Agreement currently reads as follows:

1. Compensation. Compensation shall be made in monthly payments within 30 days after approval
by the City of work; as set forth in Section 4 of this Agreement, that the Director of the Department of
the Environment, or his or her designee, in his or her sole discretion, concludes has been satisfactorily -
performed as of the last day of the preceding month. In no event shall the amount of this Agreement
exceed Nineteen Million Dollars ($19,000,000). 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 Department of the Environment as being in accordance with this
Agreement. City 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. Inno event shall C1ty be
liable for interest or late charges for any late payments.

P-550 (5-09) lof3 May 19, 2010



Such section is hereBy amended in ifs entirefy to read as follows:

. 5. Compensation. Compensation shall be made in monthly payments within 30 days after
approval by the City of work, as set forth in Section 4 of this Agreement, that the Director of the

- Department of the Environment, or his or her designee, in his or her sole discretion, concludes has
been satisfactorily performed as of the last day of the preceding month. In no event shall the amount
of this Agreement exceed Nineteen Million Doliars ($19,000,000), which consists of $6,500,000 in
compensation payable to the Contractor and $12,500,000 in cash rebates to pay for qualifying
energy-saving upgrades to commercial and residential property in San Francisco. 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
Department of the Environment as being in accordance with this Agreement. City may withhold
payment to Contractor in any instance in which Contractor has failed or refused to satisfy aiy material
obligation provided for under this Agreement. In no event shall City be 11able for interest or late
charges for any late payments.

b.  Appendix B, dated March 19, 2010 is hereby deleted in its entlrety and replaced with
the attached Appendix B-1, dated May 19, 2010.

3. Effectlve Date. Each of the modifications set forth in Section 2 shall be effective on and after the
original date of the Agreement.

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 C1‘y have executed ﬁus Amendment as of the date first
referenced above.

CITY - | CONTRACTOR

Recommended by: ICF Resources, L.L.C.

David Assmann, Acting Director - ,- ‘F. Michael Gray /
Department of the Environment Vice President:

Approved as to Form: A ' _

' . ICF Resources, L.L.C.
Dennis J. Herrera ‘ 620 Folsom Street, #200
City Attorney San Francisco, Ca 94107

(ol 7 B

Catharine S Barnes, City vendor number: 5 7811
Deputy City Attorney '

Approved:

Naomi Keny (g
Director of the Office of ContraCL Admlmstranon
and Purchaser
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Appendix B-1

CALCULATION OF CHARGES

ICF Resources, L.L.C.

1. Time and Materials Payments

May 19, 2610

During the term of this contract, City shall pay Coniractor on a time and materizal basis for labor
and indirect costs; and, when working on an mcentlve-payment program, in accordance with the terms
described in Section 2 below. Tasks will be assigned using Work Orders, which will describe tasks and
indicate a not-to-exceed dollar amount for completion of tasks. ' :

Time: The City shall make payment for Contractor's labor following receipt of an invoice

indicating project and tasks, and listing personnel, hourly rate, and number of hours WOI‘]:'Cd Billing rates
reflect labor plus indirect costs.

TABLE B-1: FEE SCHEDULE

L 0SIt0N ,.Tob Class. . $Hour .
Ofﬁcer—m—Chargc $275
Senior Architect $235

{Engineering Manager $230
Manager $200
[Principal Engineer $200
[Program Manager $180
Project/Construction Manager $180
" |Senior Graphic Designer $175
Project Manager $150
Green Building Consultant $150
Architect $160
Senior Engineer $160
Senior Construction Manager $160
Associate Engineer $140
Database Specialist _$150
Data Analyst $100
Auditor $130
Junior Auditor $ 80
Junior Program Staff $120
Marketer $100
Junior Graphic Designer $100
Research/Writer $100
1Administrative $100
Bilingual Translation $100
Community Outreach $ 80
Clerk $ 80

ICF Resources, L.L.C.

B-1

May 19, 2010



This contract extends until July 1, 2014. Billing rates in Table B-1 shall apply as of the effective
date of this Agreement and extend through March 31, 2011. Beginning April 1, 2011, and for each
subsequent twelve-month period through the term of the contract, billing rates may be increased by the

‘amount of increase in the US Bureau of Labor Statistics, Consumer Price Index , PCU5416, Management
and Technical Consulting: Services. The base month is December, 2009. The increase shall be based on
the increase of December, 2010 over December 2009 for the first calculation. Each following year’s
calculation will be based on a December to December comparison. If December figures are not available,
calculation will be based on the latest available 12 month comparison period.

The new billing rate shall not exceed a 3% increase over the prior year’s billing rate.

Contractor must submit a request for an increase in billing rates at least 60 days prior to each
April 1 start date in order to receive increased rates for the full twelve month period. The request must
include documentation from the US Bureau of Labor Statistics website.”

Materials/OtherDirect Costs: Contactor must provide receipts and/or other documentation of
proof of expenditures for charges for materials purchased in performance of proj ject tasks and for other
direct costs. Direct charges shall be mvowed at cost.

Subcontractor Costs: Contractor s invoice must include all Subcontractor charges including
subcontractor(s)' invoice(s) for time as defined above, and receipts and/or other documentation of proof of
expenditures for materials and other direct costs. Contractor s invoice may include an add1t10na1
" administrative fee of 5% on Subcontractor costs, listed clearly as a separate charge.

2. Incentive Payments

City shall pay Contractor for the incentive portion of installation of energy savings measures based on
actual costs of energy efficiency equipment and/or installation costs of eligible projécts. Under no
- circumstances can incentive funds be used to cover administrative-or other indirect costs. During the term
of this agreement, City will pay incentives for projects governed by one or more funding sources, each
with its own set of requirements. Contractor shall follow guidelines issued with Work Orders regarding

eligibility, incentive levels, reporting requirements, and any other directives governing payment from
specified funds.

Incentive Account: City shall pay Contractor 1ncent1ve payments due under this Agreement in
advance ("Incentive Advance") as follows:

(i) Wherever City determines, in its discretion, that Contractor will be assigned tasks that include
payment of incentives, City may pay Contractor up to $400,000 to be used solely for payment by
Contractor of incentives to its installation subcontractors, vendors, businesses or residents that become
. due and owing under the Agreement. ’

(ii) Contractor shall make incentive payments from the Incentive Advance to its installation
subcontractors, vendors, businesses or residents as such payments become due and owing. Contractor
will then invoice the City for such incentive payments made from the Incentive Advance.

(iii) Upon approval of such invoices, City shall restore to Contractor the invoiced amount, up to the
original Incentive Advance balance, or such lesser amount as may remain in the program budget. When
Contractor receives payment from the City for the incentive payments Contractor made from the
Incentive Advance, Contractor shall promptly (and within no more than five business days) restore such
amount to the Incentive Advance account to be utilized as provided in subsection (i) above. At
completion of the program (or depletmn of the incentive payment budget), the Incentive Advance will
have a zero balance.

ICF Resources, L.L.C. B-2 . May 19, 2010
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(iii) Contractor shall, at all times, maintain the Incentive Advance funds separate and apart from all
of its other accounts. Contracior may not use or apply any portion of the Incentive Advance for any
purpose other than payment of incentive payments due and owing io installation contractors, vendors, or

PG&E customers. R
(iv) Monies received as Incentive Advance are subject to all provisions of the Agreement, including

but not limited to, Section 11, "Payment does not Imply Acceptance of Work," Section 7, "Payment;
Invoice Format," and Section 28, "Audit and Inspection of Records."

3. Payment Schedule

City shall pay Contractor within 30 days of City approval of an invoice. Payments are
. contingent on the satisfactory completion of 2l time and material tasks and/or installation projects.
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City and County of San Francisco
Office of Contract Adpzinistration
Purchasing Division

Second Alﬁendment

THIS AMENDMENT (this “Amendment”) is made as of August 4, 2010 in San Francisco,
California, by and between ICF Resources, L.L.C., (“Contractor”), and the City and County of San

Francisco, a municipal corporatmn (“City™), acting by and through its Director of the Office of Contract
Administration.

. RECITALS
WHEREAS, City and Contractor have entered into the Agreement (as defined below); and
" WHEREAS, City and Contractor desire to modify the Agreement on the terms and conditions set forth
herein to 1nodify the amount available for incentive payments;
WHEREAS, the portion of the Work under this Agreement funded through the Amerrcan Recovery and

Reinvestment Act (ARRA) of 2009, Pub. L. 111-5 has been increased to prov1de for additional incentive
payments as defined in the contract; and :

WHEREAS, Contractor represents that it has ‘coverage under a Fidelity Bond nammg the City as payee or
obligee in a form acceptable to the City's Risk Manager and in an amount that City reasonably determines
would cover the risk of loss, misuse or misappropriation of such advances.

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

a.  Agreement. The term “Agreement” shall mean the Agreement dated March 19, 2010
between Contractor and City, as amended by the:

‘ First‘a1llendn1ent, dated May 19, 2010.

'b.  Other Terms. Terims used and not defined in this Amendment shall have the meamngs
assigned to such terms in the Agreement.

2. Modlficatlc_ms to the Agreement., The Agreement is hereby modiﬁed'a_s follows:

a.  Appendix B-1, dated May 19, 2010 is hereby deleted in its entirety and replaced with the
attached Appendix B-2, dated August 4, 2010.

2b. Submitting False Claims; Monetary Penalties. Section 8 is hereby replaced in its entirety
to read as follows:

8. Submitting False Claims; Monetary Penalties.
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Pursuant to San Francisco Administrative Code §21.35, any contractor, subconfractor or
consultant who submits a false claim shall be liable to the City for the statutory penalties set forth in
that section. The text of Section 21.35, along with the entire San Francisco Administrative Code is
available on the web at http://Www.municode.com/Libral'y/clientCodePage.aspx?client]:D=4201. A
contractor, subcontractor or consultant will be deemed to have submitted a false claim to the City if
the contractor, subcontractor or consultant: (a) knowingly presents or causes to be presented to an
officer or employee of the City a false claim or request for payment or approval; (b) knowingly
makes, uses, or causes to be made or used a false record or statement to get a false claim paid or
approved by the City; (c) conspires to defraud the City by getting a false claim allowed or paid by
the City; (d) knowingly makes, uses, or causes to be made or used a false record or statement to
conceal, avoid, or decrease an obligation to pay or transmit money or property to the City; or (e) is
a beneficiary of an inadvertent submission of a false claim to the City, subsequently discovers the
falsity of the claim, and fails to disclose the false claim to the City within a reasonable time after

" discovery of the false claim. ,

2¢  Requiring Minimum Compensation for Covered Employees. Section 43 is hereby
replaced in its entirety to read as follows: '

43. Requiring Minimum Compensation for Covered Employees

a. Contractor agrees to comply fully with and be bound by all of the provisions of the
Minimum Compénsation Ordinance (MCO), as set forth in San Francisco Administrative Code
Chapter 12P (Chapter 12P), including the remedies provided, and implementing guidelines and
rules. The provisions of Sections 12P.5 and 12P.5.1 of Chapter 12P are incorporated herein by
reference and made a part of this Agreement as though fully set forth. The text of the MCO is
available on the web at www.sfgov.org/olse/mco. A partial listing of some of Contractor's
obligations under the MCO is set forth in this Section. Contractor is requiréd to comply with all the
provisions of the MCO, irrespective of the listing of obligations in this Section.

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

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

d. Contractor shall maintain émployee and payroll records as required by the MCO. It
Contractor fails to do so, it shall be presumed that the Contractor paid no more than the minimum
wage required under State law.
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‘e. The City is authorized to inspect Contractor’s job sites and conduct interviews with
" employees and conduct audits of Contractor -

f.  Contractor's commitment to provide the Minimum Compensation is a material element
of the City's consideration for this Agreement. The City in its sole discretion shall determine
whether such a breach has occurred. The City and the public will suffer actual damage that will be
impractical or extremely difficult to determine if the Contractor fails to. comply with these
requirements. Contractor agrees that the. sums set forth in Section 12P.6.1 of the MCO as

* . liquidated damages are not a penalty, but are reasonable estimates of the loss that the City and the
public will incur for Contractor's noncompliance. The procedures governing the assessment of
liquidated damages shall be those set forth in Section 12P.6.2 of Chapter 12P.

_ g. Contractor understands and agrees that if it fails to comply with the requirements of the
MCO, the City shall have the right to pursue any rights or remed1es available under Chapter 12P
(includirig l1qu1dated damages), under the terms of the contract, and urider applicable law. If,

‘within 30 days after receiving written notice of a breach of this Agreement for violating the MCO,

‘Contractor fails to cure such breach or, if such breach cannot reasonably be cured within such
period of 30 days Contractor fails to commence efforts to cure within such period, or thereafter
fails diligently to, pursue such cure to completion, the C1ty shall have the right to pursue any rights
or remedies available under applicable law, including those set forth in Section 12P.6(c) of Chapter
12P. Each of these remedies shall be exercisable 1nd1v1dually orin combmatlon with any other.
rights or remedies available to the City.

h. Contracto_r represents and warrants that it is not ah entity that was set up, or is being
used, for the purpose of evading the intent of the MCO.

i If Contractor is exempt from the MCO When this Agreement is executed because the
cumulative amount of agreements with this department for the fiscal year is less than $25,000, but
Contractor later enters into an agreement or agreements that cause contracter, to exceed that amount
in a fiscal year, Contractor shall thereafter be required to comply W1th the MCO under this
Agreement. This obligation arises on the effective date of the agreement that causes the cumulative

amount of agreements between the Contractor and this department to exceed $25,000 in the fiscal
year. : :

2d. Requiring Health Benefits for Covered Employees. Section 44 is hereby replaced in its
entirety to read as follows:

44, Requiring Health Benefits for Covered Employees.

Contractor agrees to comply fully with and be bound by all of the provisions of the Health
Care Accountability Ordinance (HCAO), as set forth in San Francisco Admmlstratlve Code Chapter
12Q), including the remedies provided, -and implementing regulations, as the samé may be amended
from time to time. The provisions of section 12Q.5.1 of Chapter 12Q are incorporated by reference
and made a part of this Agreement as though fully set forth herein. The text of the HCAO is
available on the web at www.sfgov.org/olse. Capltahzed terms used in this Sect1on and not defined
in thls Agreement shall have the meanings assigned to such térms in Chapter 12Q.

a.  For each Covered Employee, Contractor shall provide the appropriate health benefit set
forth in Section 12Q.3 of the HCAO. If Contractor chooses to offer the health plan option, such
health plan shall meet the minimum standards set forth by the San Francisco Health Commission.
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b. Notwithstanding the above, if the Contractor is a small business as defined in Section
12Q.3(e) of the HCAO, it shall have no obligation to comply with patt (a) above.

c.  Contractor’s failure to comply with the HCAO shall constitute a material breach of this
agreement. City shall notify Contractor if such a bredch has occurred. If, within 30 days after
receiving City’s written notice of a breach of this Agreemént for violating the HCAG, Contractor
fails to cure such breach or, if such breach cannot reasonably be cured within such period of 30
days, Contractor fails to commence efforts to cure within such period, or thereafter fails diligently
to pursue such cure to completlon City shall have the right to pursue the remedies set forth in
12Q.5.1 and 12Q.5 (f)(l -6). Each of these remedies shall be exercisable individually or in
combination with any 0the1 rights or remed1es available to City.

d.  Any Subcontract entered into by Contractor shall require the Subcontractor to comply
with the requirements of the HCAO and shall confain contractual obligations substantially the same
as those set forth in this Sect10n Contractor shall notify City’s Office of Contract Administr ation
when it enters into such a Subcontract and shall certify to the Office of Contract Administration that
it has notified the Subcontractor of the obligations under the HCAO and has imposed the -
requirements of the HCAO on Subcontractor through the Subcontract Each Contractor shall be
responsible for its Subcontractors’ compliance with this Chapter. If a Subcontractor fails to comply,
the City may pursue the remedies set forth in this Section against Contractor based on the
Subcontractor’s failure to comply, provided that City has first provided Contractor with notice and
an opportumty to obtain a cure of the violation.

€. Contractor shall not discharge, reduce in compensation, or otherwise discriminate
against any employee for notifying City with regard to Contractor’s noncompliance or anticipated
~ noncompliance with the requirements of the HCAO, for opposing any practice proscribed by the
HCAO, for participating in proceedings related to the HCAO, or for seeking to assert or enforce
any rights under the HCAO by any lawful means.

f. Contractor represents and warrants that it is not an entity that was set up, or is being
used, for the purpose of evadmg the intent of the HCAO.

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

h.  Contractor shall keep itself informed of the current requirements of the HCAO.

i Contractor shall provide reports to the City in accordance with any reporting standards
promulgated by the City under the HCAO, including repor ts on Subcontract01s and Subtenants, as
applicable.

j. Contl actor shall provide C1ty with access to records pertaining to compliance with
HCAO after receiving a written request from City to do so and bemg provided at least ten business
days to respond. :

k. Contractor shall allow City to inspect Contractor’s job sites and have access to
Contractor’s employees in orderto momtor and determine compliance with HCAO.

City may conduct random audits of Contractor to ascertain its compliance with HCAO. Contractor
- agrees to cooperate with C1ty when it conducts such audits.
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L If Contractor is exempt from the HCAO when this Agreement is executed because its
amount is less than $25,000 ($50,000 for nonprofits), but Contractor later enters into an agreement
or agreements that cause Contractor’s aggregate amount of all agreements with City to reach
$75,000, all the agreements shall be thereafter subject to the HCAO. This obligation arises on the
effective date of the agreement that causes the cumulative amount of agreements between
Contractor and the City to be equal to or greater than $75,000 in the fiscal year.

‘ 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 WHEREQF, Contractm and City have executed this Amendment as of the date first
referenced above.

CITY : : ' CONTRACTOR

Recommended by: ' ICF Resources, L.L.C.

s gﬁfﬁ“ oy (oo

David Assmarﬂy Acting Director F. Michael Gray
Department of the Environment \f} Vice President

Approved as to Form:

ICF Resources, L.L.C.
Dennis J. Herrera ~ 620 Folsom Street, #200
City Attorney : ‘ San Francisco, Ca 94107

Catharine S Barnes City vendor number: 57811
Deputy City Attorney ’ ’

Approved:

Naomi Kélly
Director of the Office of Contract Administration,
and Purchaser

P-550 (5-10) - 6 of 6 ' August 4, 2010






Appendiy B2 o ' o Avignst 4, 2010
CALCULATION OF CHARGES
ICF Resources, L.L.C
During the term of this comir act, City shall pay Contractor o a time and material basis for labor
and 111d11 ect costs; and, when working on an _ncen‘uve-paymem program, in accordance with the terms
described in Secuon 2 below. Tasks wﬂl be assigned using Work Orders, which will describe tasks and

indicate a not-to-exceed dollar amount for completion of tasks.

1. Time and Materials Payments

Time: The City shall make payment for Contractor's labor following receipt of an invoice

indicating project and tasks, and 11st1ng personnel, hourly rate, and number of hour s worked. Billing rates
reflect labor plus indirect costs.

TABLEB 1 3 FEESCHEDULE

Ofﬁcer—m-Chal ge . $275
Senior Architect ' $235
Engineering Manager ’ $230
Manager $200
Principal Engineer $200
Program Manager $180
Project/Construction Manager $180 '
|Senior Graphic Designer $175
|Project Mianager $150
Green Building Consultant ‘ $150
Architect - $160
Senior Engineer $i60
Senior Construction Manager $160
Associate Engineer $140
Database Specialist $150
Data Analyst , $100
Auditor $130
Junior Auditor $ 80
Junior Program Staff $120
Marketer . . . __$100
Junior Graplnc Desagnel $100
Research/Wr1te1 » . $100
stral | 8$100
Bﬂmcrual Translation ’ “$100-
Comniunity Outredch ) $80
Clerk ' S B $ 80

ICF Resources, L.L.C.
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subsequent twelve-month period through the term of the contract, billing raies may be increased by the
amount of increase in the US Bureau of Labor Statistics, Consumer Price Index , PCUS5416, Managemenit

and Techmical Consulting Services. The base month is December, 2009. The increase shall be based on
the increase of December, 2010 over Deceraber 2009 for the first calculation. Each following year’s
calculation will be based on a December to December comparison. If December figures are nof available,

calculation will be based on the latest available 12 month comparison period.

The new billing rate shall not exceed a 3% increase over the prior year’s billing rate.

Contractor must submit a request for an increase in billing rates at least 60 days prior to each
April 1 start date in order to receive increased rates for the full twelve month period. The request must
- include documentation from the US Bureau of Labor Statistics website.

Materials/OtherDirect Costs: Contactor must ‘provide receipts and/ot other documentation of
proof of expenditures for charges for materials purchased in performance of project tasks and for other
direct costs. Direct charges shall be invoiced at cost. : ‘

Subcontracior Costs: Contractor’s invoice must include all Subcontractor charges including
subcontractor(s)' invoice(s) for time as defined above, and receipts and/or other documentation of proof of
expenditures for materials and other direct costs. Contractor's invoice may include an additional
administrative fee of 5% on Subcontractor costs, listed clearly as a separate charge.

2. Imcentive Paymemnts

City shall pay Contractor for the incentive portion of installation of energy savings measures based on
actual costs of energy efficiency equipment and/or installation costs of eligible projects. Under no
circumstances can incentive funds be used to cover administrative or other indirect costs. During the term
of this agreement, City will pay incentives for projects governed by one or more funding sources, each
with its own set of requirements. Contractor shall follow guidelines issued with Work Orders regarding
eligibility, incentive levels, reporting requirements, and any other directives governing payment from
specified funds. ' '

Incentive Account: City shall pay Contracior incentive payments due under this Agreement in
advance ("Incentive Advance") as follows: : ' '

(i) Wherever City determines, in its discretion, that Contractor will be assigned tasks that include
payment of inceniives, City may pay Contractor up to $825,000 to be used solely for payment by
Contractor of incentives to iis installation subconiractors, vendors, businesses or residents thai become

2 5

due and owing under the Agreement.

(ii) Contractor shall make incentive payments from the Incentive Advance to iis installation

subcontractors, vendors, businesses or residents as such payments become due and owing. Contractor
- will then invoice the City for such incentive paymenis made from the Tncentive Advance.

(iii) Upon approval of such invoices, City shall restore to Contractor the invoiced amount, up 0 the
original Incentive Advance balance, or such lesser amount as may remain in the program budget. When
Contractor receives payment from the City for the incentive payments Contractor made from the
Incentive Advance, Contractor shall promptly (and within no more than five business days) restore such
amonnt to the Incentive Advance acconnt to be utilized as provided in subsection (ii) above. At
completion of the program (or depletion of the incentive payment budget), the Incentive Advance will
have a zero balance.

| ICF Resources, L.L.C.
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(iii} Coniractor shall, ’ii al!
of its other accounts. Con
purpose other than payine
PG&E customeis,

(iv) Monies received as Incentive Advance are subject to all provisions of the Agreement, includin
but not limited to, Section 11, "Payment does not Imply AOC@}HBHC@ of Work," Section 7, "Payment;
Invoice Format," and Sectlon 28, "Audit and Inspection of Records."

At.
i

li

3. Payment Schedule

.City shall pay Contractor within 30 days of City approval of an invoice. Payments are
contingent on the satisfactory completion of all time and material tasks and/or installation projects.

ICF Resources, LL.C. B - Angust 4, 2010 |
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City and County of San Francisco
Office of Contract Administration
Purchasing Division

Third Amendment

THIS AMENDMENT (this “Amendment”) is made as of September 1, 2010 in San Franc‘isco,
California, by and between ICF Resources, L.L.C., (“Contractor”), and the City and County of San
Francisco, a municipal corporation (“City™), actlng by and through its Director of the Office of Contract

. Administration.

RECITALS
WHEREAS, City and Contractor have entered into the Agreement (as defined below); and
WHEREAS, City and Contractor desire to modify the Agreement on the terms and conditions set forth
herein to modify the amount available for incentive payments;

WHEREAS, the portion of the Work under this Agreement funded through the American Recovery and
Reinvestment Act (ARRA) of 2009, Pub. L. 111-5 has been increased to provide for additional incentive
payments authorized under the Agreement; and :

WHEREAS, Contractor will provide a Fidelity Bond to cover the risk of loss, misuse or
misappropriation of incentive advances authorized under the Agreement up to $1,100,000.

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

a. Agreement The term “Agreement” shall mean the Agreement dated March 19, 2010
between Contractor and City, as amended by the: :

First Amendment, dated May 19, 2010,
Second Amendment, dated August 4, 2010.

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

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

a.  Appendix B-2, dated August 4, 2010 is hereby deleted in its entirety and replaced with the
attached Appendix B-3, dated September 1, 2010.

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

14

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 City havé executed this Amendment as of the date first
referenced above.

CITY CONTRACTOR

Recommended by: ICF Resources, L.L.C.
elame Nutter, Dlrectgtl F. Michael Gray

Department of the Environment Vice President

Approved as to Form:

: ICF Resources, L.L.C.
Dennis J. Herrera » 620 Folsom Street, #200
City Attorney , San Francisco, Ca 94107
By: /Mx/’f/ %LA,«‘_/ . E
Catharine S Barnes ' City vendor number: 57811
Deputy City Attorney
- Approved:

%/UW W

Naomi/K ﬁy
" Directpr of the Office of Contract Adm1mstrat10n
and Puichaser :
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Appendix B-3

ICF Resources, L.L.C.

CALCULATION OF CHARGES

Septemberi 1,2010

During the term of this contract, City shall pay Contractor on a time and material basis for labor
and indirect costs; and, when working on an incentive-payment program, in accordance with the terms
described in Section 2 below. Tasks will be assigned using Work Orders, which will describe tasks and
indicate a not-to-exceed dollar amount for completion of tasks.

1. Time and Materials Payments

Time: The City shall make payment for Contractor's labor following receipt of an invoice -
1nd1cat1ng project and tasks, and listing personnel hourly rate, and number of hours worked. Billing rates

reflect labor plus indirect costs.

TABLE B-1: F EE SCHEDULE

Ofﬁcer-m—Charge $275
Senior Architect $235
Engineering Manager $230 .
Manager $200
Principal Engineer $200
Program Manager $180
Project/Construction Manager $180
Senior Graphic Designer $175
Project Manager ' $150
Green Building Consultant $150
Architect $160
Senior Engineer . $160
Senior Construction Manager $160
Associate Engineer $140
Database Specialist $150
Data Analyst $100
Auditor $130
Junior Auditor $ 80
Junior Program Staff $120
Marketer - $100
Junior Graphic Designer $100
Research/Writer $100
Administrative $100
Bilingual Translation $100
Community Qutreach $ 80
Clerk $ 80
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This contract extends until July 1, 2014. Billing rates in Table B-1 shall apply as of the effective
date of this Agreement and extend through March 31, 2011. Beginning April 1, 2011, and for each
subsequent twelve-month period through the term of the contract, billing rates may be increased by the
amount of increase in the US Bureau of Labor Statistics, Consumer Price Index , PCU5416, Management
and Technical Consulting Services. The base month is December, 2009. The increase shall be based on
the increase of December, 2010 over December 2009 for the first calculation. Each following year’s
calculation will be based on a December to December comparison. If December figures are not available,
calculation will be based on the latest available 12 month comparison period.

The new billing rate shall not exceed a 3% increase over the prior year’s billing rate.

Contractor must submit a request for an increase in billing rates at least 60 days prior to each
April 1 start date in order to receive increased rates for the full twelve month period. The request must
include documentation from the US Bureau of Labor Statistics website.

Materials/OtherDirect Costs: Contactor must provide receipts and/or other documentation of
proof of expenditures for charges for materials purchased in performance of project tasks and for other
direct costs. Direct charges shall be invoiced at cost.

Subcontractor Costs: Contractor’s invoice must include all Subcontractor charges including
subcontractor(s)' invoice(s) for time as defined above, and receipts and/or other documentation of proof of
expenditures for materials and other direct costs. Contractor's invoice may include an additional
administrative fee of 5% on Subcontractor costs, listed clearly as a separate charge.

2. Incentive Payments

City shall pay Contractor for the incentive portion of installation of energy savings measures based on

- actual costs of energy efficiency equipment and/or installation costs of eligible projects. Under no

circumstances can incentive funds be used to cover administrative or other indirect costs. During the term
-of this agreement, City will pay incentives for projects governed by one or more funding sources, each
with its own set of requirements. Contractor shall follow guidelines issued with Work Orders regarding
eligibility, incentive levels, reporting requirements, and any other directives governing payment from
specified funds.

Incentive Account: C1ty shall pay Contractor incentive payments due under this Agreement in
advance ("Incentive Advance") as follows: :

(i) Wherever City determines, in its discretion, that Contractor will be assigned tasks that include
payment of incentives, City may pay Contractor up to $1,100,000 to be used solely for payment by
Contractor of incentives to its installation subcontractors, vendors, businesses or residents that become
due and owing under the Agreement.

(i) Contractor shall make incentive payments from the Incentive Advance to its installation
subcontractors, vendors, businesses or residents as such payments become due and owing. Contractor
will then invoice the City for such incentive payments made from the Incentive Advance.

(iii) Upon approval of such invoices, City shall restore to Contractor the invoiced amount, up to the
original Incentive Advance balance, or such lesser amount as may remain in the program budget. When
Contractor recéives payment from the City for the incentive payments Contractor made from the
Incentive Advance, Contractor shall promptly (and within no more than five business days) restore such
amount to the Incentive Advance account to be utilized as provided in subsection (ii) above. At
completion of the program (or depletion of the incentive payment budget), the Incentive Advance will
have a zero balance.
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(iii) Contractor shall, at all times, maintain the Incentive Advance funds separate and apart from all
of its other accounts. Contractor may not use or apply any portion of the Incentive Advance for any -
purpose other than payment of incentive payments due and owing to installation contractors, vendors, or
PG&E customers. ' »

(iv) Monies received as Incentive Advance are subject to all provisions of the Agreement, including
but not limited to, Section 11, "Payment does not Imply Acceptance of Work," Section 7, "Payment;
Invoice Format," and Section 28, "Audit and Inspection of Records."

3. Payment Schedule

City shall pay Contractor within 30 days of City approval of an invoice. Payments are
contingent on the satisfactory completion of all time and material tasks and/or installation projects.
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FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Govemmental 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

ICF Resources LLC

f (1) members of the contractor’s board of directors; (2) the contractor’s chief executive officer, chief
f nancial 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. Eileen Auen, Edward Ersoff, Srikant Datar, Cheryl Grise, Sudhakar Kesavan, Larry Kercot, Ernest Moniz, Peter

Schulte.
2. Sudhakar Kesavan, CEO; James Morgan, CFO; John Wasso, COO.
3. NA
4. NA
5. NA

eét‘,‘“i“d Floor; San Francisco, CA 94107

Date that contract was approved:
(By the SF Board of Supervzsors) . $19,000,000

! 0L approved.
Professional Serv1ces contract — Energy efﬁcwncy, chmate change, and other environmental services

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
O 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 prini clearly.)

Name of filer: Contact telephone number:;
Angela Calvillo, Clerk of the Board (415)554-5184

Address: E-mail:

City Hall, Room 244, 1 Dr. Carlton B. Goodlett P1., San Franc1sco 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






