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FILE NO. 121193 RESOLUTIO. NO.

[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 REheWaBlé'éﬁ&éV 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 térm

of the contract from July-1, 2014, to December 31, 2016.

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, 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 Bdard 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 201 0; and

WHEREAS, The Department’s energy conservation and efficiency programs‘have '
;ecured funding for an additio‘nal two years; and |

WHEREAS, The Department of the Environment now seeks authorization to extend the

current contract with ICF Reéources, 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 Boardlof 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, thereforé, 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
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SF Environment
Our home. Our city. Our planet.
A Department of the City and County of San Francisco

EDWIN M. LEE
Mayor

MELANIE NUTTER
Director

Ms. Angela Calvillo November 16, 2012
Clerk of the Board : ' :

Board of Supervisors

City Hall

1 Dr. Carlton B. Goodlet Place, Room 244

San Fran01sco CA 94102 '

Re: Approval of Amendment to Agreement to Provide Adrmmstratwe and Techmcal Support for
the Department’s Energy and Climate Programs ,

Dear Ms. Calvillo: -

Attached for the Board of Supervisors” approval is a resolution approvmg 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 pro grams.

. The following documents are attached (five sets): -
¢ Board of Supervisor Resolution;
Ethics Form SFEC-126 for ICF Resources;
Copy of Amendment No. 4
Copy of Resolution No. 173-10, authorizing the original contract;
Copy of the original contract and prior amendments.

~
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Please contact Guillermo Rodriguez, Director of Policy & Commumcat1ons at (415) 355-3756 w1th any-s ..
i S
! s L iy

questions regarding this matter.

Y,
(; ﬂaﬁ*‘”
achel C. Buerkle

. Administrative Analyst
15-355-3704

Enclosures ' : - | , E

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

2 4
Email: environment@sfgov.org ¢ SFEnvironment.crg %¢ Printed on100% post-consumer recycled paper
g g ¢ P Y! pop




LN

O O N o s W N

/7310

FILE NO. 100389 RESOLUTION NO.

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

Change with ICF International].

Resolution approving a Professional Servnces Agreement thh ICF lnternattonal for

Energy Efficiency, Renewable Energy, and Climate Professional Servrces 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 doltars or more; and |
-WHEREAS, the Departmient 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 $1é
million for services required for City programs that address Energy Efficiency, Renewable
Energy, and Climate Change; and | o . |

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 Resolutlon as if set
forth fully herein ("ICF Agreemen’c') and .

WHEREAS, the ICF Agreement will be funded in part from sources previously
approved by the Board of Supé&isors, includEnQ but not limited to, a $11,540;000 revenue
contract from the ‘California Public Utilities Commission, througﬁ 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 Foundation (Ord.
0014-10); a $175,000 grant from L_Evfng Cities .(Ord. 0013-10); and an $875,957 ARRA grant '
frdm the California Energy Commission State Energy Program thl;ough' thé Association of Bay

Area Governments (Resolution 0060-10); and

Mayor Newsom, Super\fisor Mirkarimi

i BOARD QOF SUPERVISORS Page 1
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. WHEREAS, the Department of the Environmént selected ICF International as the
highest ranked proposer responding to a Request for Proposals issued June 30, 2009; and
WHEREAS the $19 Million estimated value of the ICF Agreement consists of |
approximately $6,500,000 in compensation payable to ICF International for its services and -
$12,5600,000 in cash rebates that "pass-through" the oontract and will be paid out by ICF as
designated by the Crty s programs to private property owners for qualsfylng energy-saving.
services and upgrades to propertles located within the City; now, therefore, be it
RESOLVED That the Board of Supervxsors under Charter Section 9.118, hereby
approves the contract with ICF Intemnational for Energy Efficiency, Renewabie Energy, and
Climate Professional Services for a term of five (5) years with total City expendrtures,
including rebate funding, of $f9 million.. The Board of Suoervisors further authorizes the
Director of the Department of the Environment o execute an agreement in substantially the

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

- Mayor Newsom, Supervisor Mirkarimi

BOARD OF SUPERVISORS Page 2
: 4/22/2010
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- City and County of San Francisco City Hall
’ . 1 Dr. Carlton B. Goodlett Place
Tails : San Francisco, CA 94102-4689

Resolution

File Number; 100389 Date Passed: April 27, 2010

Resolution approving a Profeésionai Services Agreement with ICF international for Energy Efﬁciency.
Renewable Energy, and Climate Professional Sefvices 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, Elsbernd, 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.

] . Angela Calvillo
Clerk of the Board ~

=Y / (e / 2010
Ddte App’r'o‘}ed

City and County of San Francisco Page 17 ] Printed at 9:54 am on 4/28/10

1101



1102



Francisco, California, by and between ICF Resources, L.L.C, , (“Contractor”), and the City and
County of San Franc1sco a mum01pa1 corporation (“Clty’ ), acting by and through its Director of

- City and County of San Franéisco
'Office of Contract Administration -
Purchasing Division

- Fourth Amendment

THIS AMENDMENT (ﬂ]lS “Amendmen ») is made as of October 15,2012, in San

the Office of Contract Admmlstratron

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

and

WHEREAS C1ty and- Contractor desne to modlfy the Agreement on the terms and conditions set

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

NOW, THEREFORE‘, Contractor and th'e City agree as follows:

1.

Definitions. The following definitions shall apply to this Amendment:

a. - ~Agreement. The term i‘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 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 (519, 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 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

[P-550 (7-1) [ ish3 : ICF Resourcss, 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 City be liable for interest or late
chatrges 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 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 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 breakdovwmn 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 paymients becore due to Contractor until reports, servicés, 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. '

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 folqus: _
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 replaced 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. o

4. Légél Effect. EXéept as expressly modified by this Amendment, all of the "g‘efms and
conditions of the Agreement shall remain unchanged and in full force and effect. -

ﬁ-SSO (7-11) 20of 3 ICF Resources, 10/15/2012 |
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IN WITNESS WHEREOF, Contractor and City have executed this Amendment as of the daté
first referenced above. i ce :

CITY I CONTRACTOR
Recomme—ndéd by: I . - - ICF Resour_ces, LLC.
Melanie Nutter, Director 7 Robert F. Toth
Department of the Environment , 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 o

City Vegdor number: 57811

By:

Thomas J. Owen
Deputy City Attorney

Approved: |

Jaci Fong
Director of the Office of Contract
Administration, and Purchaser

| P-550 (7-11) B i 30f3 . 5 ICF Resources, 10/15/2012 |
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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 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 follovizirig’ receipt of an invoice
indicating project and tasks, and listing pérsonnel, hourly rate, and number of hours worked. Billing rates

reflect labor plus indirect costs.

TABLE B-1: FEE SCHEDULE

.. Position/Job Class $/Hour
Officer-in-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 "~ 8165
Senior Construction Manager $165
|Associate Engineer $140
Database Specialist $150
Data Analyst $100
Auditor $130
Junior Auditor $-80
Tunior 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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Th15 contract extends untﬂ December 31;2016. Blllmg ratesin Table B-1 sha]l apply as of'the
effective date of this Agreemient 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 mcreased by
the amount of increase in the US Bureau 6f Labor Statistics, Consurner Price Index; PCU5418,
Managenient and Technical Consultig Semces The basé month is December 2009. The'increase shall
be based on the increase of December; 2010 ovet 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 commparison 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 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 regardmg
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 mcentwe payment budget) the Incentive Advance will
have a zero balance.

| P-550 (7-11) B ‘ R, - . ICF Resources, 10/15/2012 |
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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 1ncent1ve payments due and owing to mstallat1on contractors, vendors, or.

PG&E custgmers.
(iv) Monies received as Incen‘nve Advarce are sub_] ect to all prov1s1ons of the Agreement 1nc1ud1ng

. but-not limited to, Section 11, "Payment does not Imply Acceptance of Work," Section 7, "Payment
Invoice Format,"” and Secnon 28, "Audit and Inspection of Records." o :

3. Payment Schedule -

City shall pay Contractor Wlthm 30 days of City approval of an invoice. Payments are
contingent on the satlsfactory 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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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, 201 0in the City and County of San Franc1sco
State of California, by and between ICF Resources, L.L. C., hereinafter refened to as
“Contractor,” and the City and County of San Francisco, a mumc1pa1 corporatlon hereinafter
referred to as “City,” acting by and through its-Director of the Office of Contract Adrmmstratron
or the Director’s des1gnated 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 Ploposal (“RFP”) was issued ofi Juné 30, 2009 and City selected
Contractor as the highest quahﬁed scorer pursuant to the RFP; and

WHEREAS Contractor represents and warrants that it is quahﬁed to perform the services
requ:lred by City as set forth under this Contract; and

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

WHEREAS fundmg for portions of the Work under this Agreement will be provrded through
the San Francisco Energy Watch (SFEW) program with PG&E as approved by the California
Public Utilities Coinmission in Decision D 09-09-047 dated September 24,2009 and
subsequent Ruhngs ordered under that Dec1s1on and

WHEREAS funding for portions of the Work under this Agreement will be provrded through the -
American Recovery and Reinvestment Act (ARRA) 0f 2009, Pub. L. 111-5 and the United States
Department of Energy, including but not limited to an Energy Efﬁc1ency and Conservation
Block Grant-and a grant from the California Energy Commission State Energy Pro gram through
the Assocratlon of Bay Area Governments

Now, THEREFORE, the parties agree as follows

1. Certrﬁcatron of Funds; Budget and Flscal Provisions; Termmatlon in the Eventof
" 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 authorization certified by the Controller,
and the amount of City’s obhgauon 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 éxpense of any kind to C1ty at the end of any fiscal yea1 if furds are’

1109



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 wrifing.

4. Services Contractor Agrees to Perform. The Contractor agrees to petform the services
provided for in Appendix A, “Description of Services,” attached hereto and incorporated by
reference as though fully set forth hefein. 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 incentivé payrment 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. B

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 Environment as being in accorddnce with this Agreement. City may
withhold payment to Contractor in any instance if 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 Contioller.
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.

_ 1110
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7. Payment Invoice Format. Invoices furnished by Coniractor 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. Recmds 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
spec1ﬁed 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 subm1tted a false clalm to the City if the contractor, subcontractor or consultant (@
knowmgly presents or causes to be presented to an officer or employee of the City a false claim
or request for payment or app1oval (b) knowingly makes, uses, or caiises to be. madé or used a
false record or statement to get a false claim paid or approved by the C1ty, (c) conspires to
defraud the City by getting a false claim allowed or paid by the C1ty, (d) knowingly makes,
uses, or causes to be made or used a false record or statement to conceal, avoid, or decrease an
obllgat10n 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 discovery of -
the false claim. False claims or similar misconduct 1nvolv1ng Work under any Work Order
funded in whole or in part by the federal government thlough ARRA is also subject to federal
law, including the Federal False Clanns Act, 31 U.S.C. §§ 3729-3733.

9. Disallowance. If Contractor claims or receives payment from C1ty for a service,
including for Work Orders funded in whole or part through the San Frarcisco 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 suspenided, debarred or
otherwise excluded from participation 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 cert1ﬁcat10n of e11g1b111ty to

. Teceive federal funds is a material ten:n 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
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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, of use of City
property for private gain. If sucha possessory interest is created, then the following shall apply:

1) Contractor, on bebalf 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 canse 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) Contractof. 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 Confractor, 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 rejected 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 cornply with City’s reasonable reqiests 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 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, F ICA, 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 Service or the State Employment
Development Division, or both, determine that Contractor is an employee for purposes of
collection of any employment taxes, the amounts. payable under this Agreement shall be reduced
by amounts equal to both the employee and employer portions of the tax due (and offsetting any
credits for amounts already paid by Contractor which ¢an 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 Wlthheld from future payments to Contractor under this
Agreement (again, offsetting any amounts already paid by Contractor, Whlch can be applied as a
credit against such 11ab111ty) A determmatlon 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 foregomg, should any court, arbitrator, or administrative authority
determine that Contractor is an employee for any other purpose, then Contractor agrees to a
reduction in Clty s ﬁnancml liability so that Clty s total expenses under this Agreement are not
greater than they would have been had the court, arbitrator; or admnnstratlve 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 between 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 agenits of PG&E in any respect

15. Insurance

a. . Wlthout in any way 11m1t1ng Contractor’s 11ab111ty pursuant to the
“Indemnification” section of this Agreement, Contraetor must maintain in force, during the full
‘term of the Agreement, insurance in the followmg amounts and coverages:

1) Workers’ Compensauon, in statutory amounts, with Employers’ Liability
Limits not less than $1, 000 000 for injuty 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) Comumiercial 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 unde'; 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. - : ' .

2) Coverage shall be endorsed t6 specify that Contractor's ‘policies are
primary insurance to any other insuranée_‘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 claitii is made or suit is brought, and that any insurance or self-insurance

maintairied 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 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.”  Allpolicies 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 anjf 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 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-, VIILor 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
Contractot hereurider. ' - T ' .
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, damiages, 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 indemmify, hold hatmless arid defend Cotitractor 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
City in its obligations undef this Agreement except those arising by réason of the sole negligence
or willful misconduct of Contractor (including its subcontractors).

In the event of concurrent negligence of Contractot (inchiding its subcontractors) and
City, its officets, émployees and/or agerits, the liability for any and all claims for injuries or _
damages to persons and/or property atising from such concurrent riegligence shall be apportioned
under Califorriia 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 11egligéncc 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 Woik, or for processes or methods employed by
Contractor in performing the Work, shall be included in the Contract prices. Furthermote,
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 infringement, 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 of reasonable settlement offer
resultifig 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.  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; Remedies

a. . Each ofthe following shall cbnstitute 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 following Sections of this Agreement: '

8. ' Submitting False Claims; Monetary 37.  Drug-free Workplace Policy
Penalties. ' ' .
10.  Taxes - 33.  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 refiises 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 |
reorgatiization or arrangement or any other petition in bankruptcy or for liquidation or to take
advantage of any bankruptcy, insolvency or other debtors’ relief law of any jurisdiction, (c)
makes an assignment for the benefit of its creditors, (d) consents to the appointment of a
custodian, receiver, trustee or other officer with similar powers of Contractor or of any
substantial part of Contractor’s property or (e) takes action for the purpose of any of the
foregoing. ‘ ' ' R

4) A court or government authority enters an order (a) appointing a custodian,
receiver, trustee or other officer with similar powers with respect to Contractor-or with respect to
any substantial part of Contractor’s property, (b) constituting an order for relief or approving a
petition for relief or reorganization or arrangement or atiy 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, including, without limitation, the right to terminate this Agreement or to -
seek si)eciﬁc-pq;foﬁﬂancg of all or any part of this Agreement, In addition, City shall have the
right (but no obligation) to cure (or cause to be cured) on behalf of 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

. 1117 |
P-500 (5-09) _ 9 0f 29 March 19, 2010



- *ij . E | j

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 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 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 outstanding liabilities and all claims
arising out of the termination of orders and subcontracts.

6) Completing perfonnahcé 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 necessaw, 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 vand 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 iten: '

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 incentives City has not already tendered payment.
Contractor may also recover the reasonable cost of preparing the invoice. :
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2) Areasonable 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 d13posed 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 ofits
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 authonzed under
such subsection (c).

e. ‘In amvmg 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 ot expenses excluded pursuant 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 mv01ced services or other
work in comphance with the requirements of this Agreement. -

£ City’s payment obhgatlon under thls Section shall survive tenmnauon of this
Agreement.

22. Rights and Duties upen Termfnation or Expiration

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

8. Subnuttmg False Claims; Monetary 24, Propnetary or conﬁdent1a1
. " Penalties ' " information of City
9. Dlsallowance - - - 26. " Ownership of Results
10. ' Taxes ' 26. o Works for Hire
11. Payment Does Not Imiply Acceptance of 28.  Audit and Inspect1on 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 v Agreement Interpretation.
1119
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15. Insurance ' 50. Agreement Made in California;
: ' Venue
16. Indemnification 51. . Construction
17.  Incidental and Consequential Damages 52. Entire Agreement
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.  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, Contfactor may have access to private or confidential information which may be owned
or controlled by City (including trade secrets and confidential information about speeific 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. Contfractor 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: (Ell_)‘ 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 (¢) 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 pr(jtépt 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 communications sent by the partles 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 Fra.nmsco
11 Grove Street

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

To Contractor:

Rahul Young

ICF International

620 Folsom Street Sulte 200
San Frarcisco, CA 94107
ryourig@icfi.com

Any notice.of default must be sent by registered mail.

26. Ownershlp of Results/Works for Hire. Any interest of Contractor orits
Subcontractors, in drawmgs plans, spec1ﬁcat1ons blueprints, stadies, 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 transmiitted to City.
Neither Contractor nor its Subcoiitractcrs 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 coopetate and do all things reasonably nécessary 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 documentatlon :
of its expetience and capabilities.

- If, in connection with Services performed under this Agreement, Contractor orits
subcontractors create artwork, copy, posters, billboards, photographs, videotapes, audiotapes,
systems designs, software, reports, diagrams, surveys, blueprints, source codes or any other
original works of autho1sh1p, stich works of authors]:np shall be works for hire as defined under
Title 17 of the United States Code, arid 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 eopynghts to
such works to the City, or, if fuihded in whole or part by the U.S. Department of Energy under
ARRA, to the appropriate Federal agency as ditected by City, and agrees to provide any mateiial
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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 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 franscripts 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 agréements 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, confract on behalf of or in the name of the other party.
An agreement made in violation 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 approved in the -
same manner as this Agreement. ” SR e ’

31. Non-Waiver of Rights;- The émissidn by either party at any time to enforce any default
~ or right reserved to it, or to require performance of any of the terms, covenants, or provisions
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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 Lhe 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 Certrﬁcate) and the IRS EIC Schedule, as set forth below. Employers can locate these
forms at the IRS Ofﬁce on the Intemet or anywhere that Federal Tax Forms can be found.

(a) Contractor shall provrde 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 Eli gible Employee is
hired by. Contractor; and (iii) annually between January 1 and January 31 of each calendar year
dunng the term of this Agreement. - :

(b) F a11ure to comply with any requu ement contained in subparagraph (a) of this Sect10r1
shall constitute a materral breach by Contractor of the terms of this Agreement. If, within thirty
days after Contractor réceives written notice of such a br each, Contractor fails to cure such
breach or, if such breach cannot redsonably be cured within such period of thirty days,

Contractor fails to commernce efforts to cure within siich period or thereafter fails to diligently

pursue such cure to completlon the City may pursue any rights of remedres avallable under thls
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 with eachi of the terms of this section.

(d) Capitalized terms used in this Section and not defined in this Agreément 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 agreement so ‘
specify, Contractor, shall comply with all the 1equ1rerﬂe11ts of the Local Business Enterprlse and
Non-Disérimination in Contractmg Ordlnance set forth in Chapter 14B of the San Francisco
Adminisfrativé Code as it now éxists or as it may be ameiided in the future (collectwely the
“LBE. Ordmar_ice”) provrded such amendments do not materially increase Cdntractor’s
obligations or liabilities, or matenally d1rn1msh Contractor s rights, under thls Agreement. Such
provisions of the LBE- Ordlnance are incorporated by referencé and made a part of this
Agreement as though fully set forth in this section. Centractor’s willful failure to comply with
any applicable provisions of the LBE Ordinance is a materidl breach of Contractor’s obli gations

" under this Agreement and shall entitle City, subject to any applicable notice and cure provisions
‘set forth in this Agreement, te exercise any of the remedies provided for under this Agreement,

under the LBE Ordinance or otherwise available at law or in equity, which temedies shall be
cumulative unless this Agreement expressly provides that any remedy is éxcliisive. ‘In addition,
Contractor shall comply fully with all other applicable local, state and federal laws prohibiting
discrimination and requiring equal opportumty i contractlng, _1nclud1ng subcontracting..
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, Disadvaﬁtaged 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 Energy under

34.  Nendiscrimination; Peﬂalﬁeé

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 organizations, on the
basis of the fact or perception of a person’s race, color, creed, religion, national origin, ancestry,
age, height, weight, sex, sexual orientation, geﬁder 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 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 bereavement leave, family
medical leave, health benefits, membership or membership discounts; moving expenses, pension -
and retirement benefits or tiavel 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 Coritiact. Asa 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 Jimiting 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 pérson was dlscrumnated against in violation of the
provisions of this Agreement may be assessed against Contractor and/or deducted ffom 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 under stood th1s section. -

- 36. Troplcal 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.  Drig-Free Workplace Policy. Contractor acknowledges that pursuant to the Federal
Drug-Free Workplace Act of 1989, the unlawﬁ.ll manufacture, distribuition, dlspensatlon
possession, or use of a controlled substance is pro]nblted 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 Envu‘onment Code (“Resource
Conservatlon %) is mcorporated herein by reference. - Failure by Contractor to comply with any of
the app11cab1e requirements of Chapter 5 will be deemed a material breach of contract.

39, Compliance with Amerlcans w1th Dlsabllltles Act. Contractor acknowledges that,

pursuant to the Americans with D1sab111t1es Act (ADA), programs, services and other activities
provided by a public entity to the pubhc whether directly or throtigh a contractor, must be
accessible to the disabled pubhc ‘Contractor shall prov1de the setvices specrﬁed in this
Agreement i a manner that complies with the ADA and any and all other applicable federal,
state and local disability rights legislation. Confractor agrees not tor discriminate against disabled
persons in the provision of services, benefits or activities-provided under this Agreement and
further agrees that any violation of this proh1b1t1011 on the part of Contractor, 1ts employees,
agents or assigfis will constltute a rnatenal breach of th1s Agreerhent.

40. - Sunshine Ordinance. In acc01dance 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 u:nmedlately
after a contract has been awarded. Nothing in this provision réquires the disclosure of a private -
person or organization’s net worth or other propnetary financial data submitted for qualification
for a contract or other benefit until and unless that person or organization is awarded the contract
or benefit. Information provided which is covered by this paragraph w111 be made avaﬂable to
the public upon 1equest
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41.  Public Accéss 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.comnply with any of the provisions of this paragraph shall constitute a material
breach of this Agreement. The Contractor further acknowledges that such matetial breach of the
Agreement shall be grounds for the City to terminate and/or not renew the Agreement, partially
or in its entirety.- ' '

43.  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 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 appgin’tee 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 committee 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 implertienting 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 Coniractor to pay Contractor's employ"eeé a minimum hourly
gross compensation wage rate and to provide minimum compensated and uncompens ated 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 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. Contracto'r 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 eiﬁth_’oxizéd to inspect Contractor’s job sites and conduct interviews
with employees and conduct audits of Contractor ‘

f. Contractor's commitment to provide the Minimum Compénsatibn 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 b€ inpractical or extremely difficiil to'determine if the Contractor fails to

* comply with these requiremeiits. Contractor agrees that the sums set forth in Section 12P.6.1 of

the MCO as liquidated damages are not a penalty, but are reasonéble_ 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 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 remedie$ available under
Chapter 12P (including liquidated damiages), 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 éfforts 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 thése remedies shall be exercisable individually or in
combination with any other rights or remedies available to the City.

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

i If Contractor is exempt from the MCO when this Agreement is executed because
the cilmulative 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 4 fiscal yeat, Contractor shail thereafter be reqiired 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 Heakth 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. Capitalized terms used 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. ' |

b. Notwithstanding the above, if the Contractor is a small business as defined in
Section 12Q.3(¢) of the HCAO, it shall have no obligation to comiply 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 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 efforts to cure within such period, or thereafter -
fails diligently to pursue such cure to completion, City shall have the right to pursue the remedies
set forth in 12Q.5.1 and 12Q.5(f)(1-6). Each of these remedies shall be exercisable individually’
or in combination with any other rights or remedies available to City. o

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 s_xich a Subcontract and shall certify to the Office of
Contract Administration that it has notified the Subconttactor 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 failute to comply, provided that City has first provided
Contractor with notice and an opportunity 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 Cpntra'ctofs noncompliance or
anticipated noncompliance with the requirements of the HCAO, for opposing any pfactfce
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 represénts and warrants that it is not an entity that was set up, or is
“being used, for the purpose of evading the intent of the HCAO. ' ‘ '
g. Contractor shall maintain employee and payroll records in éémpliancc; Withjch:e‘
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 reporfing
standards promulgated by the City under the HCAO, including repoits on Subcontractors and
Subtenants, as applicable. "

i Contractor shall provide City with access to records pertaining to compliance with
HCAQ after receiving a written request from City to do so and being provided at léast ten
business days to respond. = - ' B

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.

L. _' City may conduct random audits of Contractor to ascertain its ¢Qmpliance 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 ($50,000 for noiiprofits), but Contractof later enters into an
agreement or agreements that cause Contractor’s aggregate amount of all agreements with City
to reach $75,000, all the agreeéments shall be theréafter subject to the HCAO." This obligation -
arises on the effective date of the agreement that causes the cumulative amount of agreements
between Cotitractor aiid the City 0 be equal to or greater than $75,000 in the fiscal year.

45.  First Source Hiring Program.

a. Incorporation of Administrative Code Provisions by"Re;fercpce. The provisiohs of

Chapter-83 of the San Francisco Adminisfrative Code are incorporated in this Section by

reférence 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 Agreement under.
such Chapter, including but not limited to the remedies provided therein. Capitalized terms used
in this Section and not defined in this Agreement shall have the meanings assigned to such terms
in Chapter 83. I ' s

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 ("agreément") with the City, on or before the effective
date of the eontract or property contract. Contractors shall also enter into an agreement with the .
City for any other work thiat it performs in the City. 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 ungble to achieve these
goals, to establish good faith efforts as o its attempts to do so, as set forth in the agreement. The

- agreement shall take into considération the employer's patticipation 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 sp'éciﬁed goal, or to establish good faith etforts will -
constitute noncompliance and will subject the employer to the provisions of Section 83.10 of this
Chapter. o - ' '

2) Set first source ii;téfviéwing, recruitment and hiring'requircmeﬁts, 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 sliall 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 Dévelopment 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. : o :

4) Set appropriate record keeping and monitori;ig requirements. The First Source
Hiring Administration shall develop easy-to-use forms and fecord keeping requitements for
documenting compliance with the agreement. To the greatest extent possible, these requiréments
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 appoint a liaison fot dealing .
with the developnient and implementation of the employer's agreement. In the event that the
FSHA finds that the employer under a City contract or property confract 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 1'equirements”. _
- 7) Set appropriate cnfq;‘cemen‘i and sanctioning standards consistent with this

Chapter. . : . o .
_ . 8) Setforth the City's obligations to develop training progratns; job applicant
referrals, techrical assistarice, and information systems that assist the employer in complying
with this Chapter. ' ‘ : ' - C -

~9) Require the de‘_x‘feloper to include notice of the requirements of this Chapter in
leases, subleases, and ‘otlier occupancy contracts. :
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c.  Hiring Decisions. Contractor shall make the final determination of f whether an
Econonucally Disadvantaged Individual referred by the Systern is "qualified" for the posmon

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 cornphance 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 goveriing enforcement of breaches of
contracts based on violations of contract provisions required by this Chapter as set forth in this
section;

3) That the contractor's c01nm1t1nent to comply with thls Chapter is a material
element of the C1ty's cons1derat1on for this contract; that the failure of the contractor to comply
with the contract provisions requ1red by this Chapter w111 cause haim to the City and the public
which is significant and substantial but éxtremely difficult to quantity; that the harm to the City -
includés 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 évery 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 estlmate of the financial and other damages that the City suffers as a result of the
contractor's failure to comply W1th its first source referral contractual obl1gat10ns

'4) That the contlnued failufe by a contractor to comply with itg first source
referral contractual obhgat10ns will cause further 51gmﬁcant and Substafitial hatm to the City and
the public, and that a second assessment of hqmdated darnages of up to $10,000 fot each entry
level position improperly withheld from the FSHA, from the time of the conclusion of the first
investigation forward, does not exceed the ﬁnanc1a1 and othier damages that the City suffers as a
result of the contractor's contmued fallure to comply with its ﬁrst source 1eferral contractual
obligations; - :

. 5) Thati in add1t1on to the cost of 1 1nvest1gat1ng alleged v101at10ns under tlns
Section, the computatlon of I1qu1dated damages for purposes of this section is based on the
followmg data:

oA | The average length of stay on pubhc assistance in San -
Francisco's County Adult Assistance Program is approximately 41 months at an average monthly
grant of $348 per month totaling. app1ox1mate1y $14;379; and ‘

: Bf 102004, the retention rate of adults placed in eraployment
programs funded under the Workforce Investment Act for at least the first six months of
employment was 84.4%. Since quahﬁed individuals under the First Source progtam face far
fewer barriers to employment than their counterparts in programs funded by the Workforce
Investment Act, it is reasonable to conclude that the average length of employment for an
individual whom the First Source Program refers to an employer and who is hired in an entry
level position is at least one year; :
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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 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 availablé under the
confract 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
(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 arsenic” shall mean wood treated with, a preservative
that contains arsenic, elemental arsenic, O 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 altemnatives
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 s_altwatef.

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 ongmal amount of this Agreement by more than 20% (HRC Contz act
Modlﬁeatwn Form). :

49.  Administrative Remedy for Agreement Interpfetatlon 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 California; Venue The formation, interpretation and performance
of this Agreement shall be govemed by the laws of the 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 capt1ons are for refefence only and shall not be considered
in eonstrumg this Agreement

52. Entlre Agreement. Tlns contract sets forth the entire Agreement between the partles
-and supersedes all other oral or written provisions. This contract may be modified only as
provided in Sect1on 48, “Mod1ﬁcat10n of Agreement ” '

53.  Compliance with Laws. Contractor shall keep itself fully 1nf0rmed of the City’s
Charter, codes, ordinances and regulauons 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, staté 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 mspectlon and pay fees and deposits. Equipment
and material furnished hereunder shall be so des1gned and fabricated that when installed it will
comply with applicable laws, rules, and regulations, Expenses meurred in eomplymg with these
requuements shall be included in the Contract prices: Unless. proh1b1ted by law, Contractor shall
hold City, its boards; commissions; officers and employees (and with respect to tasks associated .
with SFEW) PG&E, mcludlng 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; ordlnances and regulatlons and all applicable laws as they may be
amended from time to. time. :

54.  Services Provided by Attormeys. Any services to be provided by 4 law ‘”11'111 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 subcontraetms of

Contaétor, will be pald unless the provider received advance wrltten approval ﬁ'om the C1ty
Attomey.

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

'56. ~ Severability. Should the application of any provision of this Agreement to any particular
facts or circumstances be found by a court of conipetent 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 refonned W1thout further action by the parties to the )
extent necessary to make such provision vahd and enf01ceab1e

1133

P3O0 (5-00\ . 75 nF70Q ‘ Masalo 10 2010



%
s

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
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 customers, including
but not limited to any information or data containing PG&E Customer account numbers.

58.  Graffiti Removal. Graffiti is detrimental to the health, safety and welfare of the
community in that it promotes a perception in the community that the laws protecting public and
private property can be disregarded with impunity. This perception fosters a sense of disrespect
of the law that results in an 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 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 spiead of graffiti. Contractor shall remove all graffiti
from any real property owned or leased by Contractor iri 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 riot intended to require a Contractor to breach any lease or other agreemeént 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 fencitig surrounding
construction sites, whether public or private, without the consent of the owner of the property or
the owner’s authorized agent, and which is visible from the public right-of-way. “Graffiti” shall
not include: (1) any sign or banner that is authorized by, and in compliance with, the applicable
requirements of the San Francisco Public Works Code, the San Francisco Planning Code or the
San Francisco Building Code; or (2) any mural or other painting or marking on the property that
is protected as a work of fine art under the California Art Preservation Act (California Civil Code
Sections 987 et seq.) or as a work of visual art under the Federal Visual Artists Rights Act of
1990 (17 U.S.C. §§ 101 et seq.). . _ ' S o
Any failure of Contractor to comply with this section of this Agreement shall Constitute

an BEvent of Default of this Agreement. : :

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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remedles 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 breackes this provision, City will suffer actual damages that will be impr actical
or extremely difficult to determine; fiirther, 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 because of Contractor’s failure to comply with this
provision.

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

61.  Coopérative 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 considéred the drafter of this Agreement, and no
presumption or rule that an ambiguity shall be construed against the party draftmg the clause
shall apply to the intetpretation or enforcement of this Agreement :

62. Force Majeure

The performance of the obligations of the Parties 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, explosion, earthquakes, casualty, power failure, inability to obtain
suitable and sufficient labor or material, or law or regulations restrrctmg 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 othier Party of that fact, and of the circumstances
preventirig 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 mdlcate and shall direct its Subcontractors not fo mdlcate in any form of
written, verbal or électronic advertrsement ot in any other business or marketmg development
efforts, that its seléction as Contractor undef 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 r_eceives 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.- o :

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 W'qus "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 WHEREQOF, the parties hereto have executed this Agreement on the day first

mentioned above.
CITY

Recommended By:

ﬁz/f o —

David Assmann
Acting Director
Department of the Environment

Approved as to Form:

Dennis J. Herrera
City Attorney

By:

Catharine Barnes
Deputy City Attorney

Approved:

(o

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 tead and understood paragraph 35, the
City’s statement urging companies doing
business in Northern Ireland to move towards
resolving employment inequities,

encouraging comphance with the MacBrlde
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, LLC

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 Energy program is divided into
three target areas:

e Energy Efficiency — The Department has been implementing energy efficiency incentive
programs for the private settor sitice 2002 and working on imiproved energy codes. Sar
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.

o Renewable Energy — CCSF Has sét ambitious goals of achiéving 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 technologies, including wave and tidal power,
solar photovoltaics, solar water heating, urban wind, geothermal heat pumps and combined heat
and power.

e Climate Charige — 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 Commission (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 appropnatlons ard grants received by the
Department of the Environment. Work undér the contract will be assigned 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 Spee1ﬁca11y

(1) The San Francisco Energy Watch (SFEW) Pro gram 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 t6 change by decisions of
the Cal1forma Pubhc Utﬂ1t1es Commlssmn (CPUC) The relevant terms and conditions, not already stated

included the Work Orders governing those tasks.
Under the PG&E confract, CCSF is held to a cost-efféctiveriess standard for delivery of kilowatt-hoar 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-effectivenessto reach
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PG&E contract goals. PG&E may increase or decrease actual funding for the SFEW based on 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 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 furided 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 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 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 unrestricted grants and other sources is subj ect to the City’s standard terms
" and conditions. o

The Scope of Work below is to be used as a genéral guide and is not intended 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 Implementation of Incentive Programs

The Department operates SFEW 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 program will be augmented by ARRA funding and other funding sources.
Also in 2010, the City intends to establish a tax lien financing program to fund energy improverents 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 pé1f01i11 the folldWng tasks in support of
Department’s various incentive programs and under the terms governing each funding source.

A. Administrative and Technical 'Sﬁpport

1. Assist CCSF in identifying commercial, n_on—préﬁt, multi-family, and single—farnily' enei‘gy‘
projects for program participation. ' . :

2. Recruit installation 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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10. Participate in evaluation activities as directed by CCSF.

11.

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 pI‘OJ ject sites applying protocols identified by CCSF to meet
the requirements of funders and administrators such as the California Public Ut]ht1es Commission
(CPUC), PG&E U.S. Depa1tment of Energy, California Energy Commission and others.

Enter project data into a database for tracking and reportitig. 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 thermis,
proj ject costs, incentive amount, and customer cost.

Issue incentive payments to contractors in amounts established by CCSF through a cash revolvmg
fimd for quick payment of approved and cornpleted projects.

" Provide CCSF with weekly updates and monthly invoices and reports on all program activities 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.

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

Perform other tasks necessary for successful program implementation.

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

B. Regulations and Policy

1.

Assist in the development of pol1c1es regulat1ons and ordinances. This may include 1dent1fymb
goals and strategies of fon:nmg new public policy or amendmg 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 ecoriomic development

C. Program Design and Development

1.

Identlfy new programs/projects or improve existing programs that would be appropnate for CCSF
to undertake to promoté renewable energy, redice energy consumptmn 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, Treports, data analysis, evaluations, or other documents in support of program

development or program unplementanon :

Assist staﬁf on development of new pro gram de51gn or nnprovmg ex1stmg program desrgn
through needs assessment for customer groups; pilot project design and evaluation; and i impact
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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 ahd protocols, etc.” ' ' ' :

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

4. Review professional services proposals for audit, assessment, design, materials, equipment, and
construction management services for completeness and cost-efficiency. '

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 confracts, financing
forms, construction contracts, constructioh 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 Implemientation

"1. Assist CCSF in identifying commercial, 1ioi1—proﬁt, multi-family, and single family properties as
well as other types of sites that meet requirements for energy or climate projects undertaken by
the Department. ' o

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
mvestments 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 LAS.

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

6. Track and report to CCSF on all program activities s 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.’ s

7. Assist in'the 'developn;lent of surveys, analysis, forecaéts. and after-market services including
enforcement of warranties for thé measures installed for projects other than those govermed under
Part LA above. : ’ : . » '

8. Create reports for customers containing basic project information including site-specific
information, contact information, langnage needs, utility account information and hours of
operation. Reports could provide detailed energy efficiency and/or renewable energy -
recommendations, estimates of gross project costs, incentives provided and estimated costs to the
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9.

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

and cost savings values of reduced energy use, s1rnple payback, ROI and other financial
information,

Participate ln program evaluation activities as directed by CCSF.

E. Technical Assis,tance.

1.

2.

10.

11.

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

Perform energy savmgs analysis, including due-diligence reviews of renewable energy
technologies-and energy efﬁcrency measures.

Conduct audlts/assessments of res1dent1al and commerc1al properties. Aud1ts/assessments may

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

'ventllatlng, and air condltromng (HVAC), I—IVAC controls, refngeratron 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 burldl.ng performance tests using techniques such as blower doors, duct blasters anid

infrared cameras; prepare detailed reports that include recommendatlons for upgrades including a
cost-effectrve analysis of all options 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 developmg energy use baselines; creating Joad 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
equrpment and post constructron site V1s1ts

Ident1fy issues and estimaté costs assocrated w1th meetlncy apphcable bmlclmo codes, fire codes,
asbestos abatement inspection, and waste disposal.

Prepare feasibility studles for an mtegrated approach to building retrofits (alternative energy.
strategies, recycled and low-ermttmc content materials, indoor, air quahty, water conservation and
recycling opportumtles)

Conduct pre—feasrbllrty, feasrbrhty, technical potennal and market stud1es for renewable energy
technologies, including cogeneration, fuel cells, solar, urban wind, geothertnal heat pumps, and
wave and tidal power. These could include market penetration potent1al evaluation of market
sectors, program performance by market sectof, etc.

Pro_vrde services in lang’uages other than English.

F. Climate Inventory and Certification
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1. Assist staff in updating departmental, municipal and or commiunity-wide greenhouse gas emissions

inventories. Phases include data c_ollection, organizational management, analysis and final
reporting. o

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 consideratiqn the local resource, building/roof materials,
location, surface obstructions, shading objects, permitting requitements, and other factors -
affecting buildings” ability to harness renewable energy. : :

3. Utilize existing municipal and community-wide e1le'1;gy 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. Createopen source databases allowing CCSF to access data on renewable energy potential of
addresses within CCSF. :

6. 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.

H. Marketing - ’

1. 1. Conduct markef potential studies. These could include 111aﬂ<¢t penetration potential, evaluation
of market sectors, program performance by market sector, ete. -

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, leaflets, postets, web sites, presentations, press releases, print
advertising. s

3. TImplement marketing plans incl'in.ding: producing marketing materials, distribufing materials,

' scheduling press events and marketing events, and making presentafions at events.

4. .Develop strategic outreach plan to include various residential and commercial sectors, sggéciﬁc
technologies, vendor groups, etc. ' ' ‘ T

5. Provide services in languages other than English. -

I. Information and Training
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5.

Design and develop informational and training programs targéting various sectors including: real
estate developers, financiers, building owners, building managérs, 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 iiltegr_ated
approaches to building improvements.

Prox;ide s¢1vices in languages other than English.

J. Design and Specification

1.

2.

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

Specify the tai'skrobj ective and scopé of work for energy measures, water use, indoor

environmental quahty, renewable energy options, combmcd Heat and power, and building
materials. .

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

Proude» speplﬁcauons for materials, installation, and commiésiom'ng_ (including training).

Prepare méchanical 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.

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 completenes‘s

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

L. Building Commissioning Assistance

L.

Prepare and/or review commissioning plans for projects. Plaris may describé the tasks of the
commissioning agent, such as design documentation; planning and conducting functional

o
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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 fo 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 elemert, including on-site functional testing and
training for building engineers. ' o

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 deteimined by the Department of the Environment. The timely
submission of all reporfs is a necessary and material term and condition of this Agreement. -The feports,
including any copies, shall be submitted on recycled paper and printed on double-sided pages to the
maximum extent possible. '

. DPEPARTMENT 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.
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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-payiment 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 eosts. Rates should not exceed the amounts provided in Table B-1 below for

the first year of the ¢ontract; with rate increases of vip to 3% dunng each successive year, upon written
approval of the Program Manager

» 'TABLEB-I FE CHEDULE

Ofﬁcer-m—Charge ' ' 275'
Manager . . = " 200
Program Manager - ' | 180

. [Project/Construction Manager 180
Project Manager 150
 Architect _ 160 ‘
Senior Engineer ' 160(
Associate Engirieer ' 140

- |Auditor . . o 130
Junior Auditor . ‘ 80|
Junior Professional Staff . 120].
Data Analyst N . . 100
Marketer ' 100}
Reséarch/Writer ' " '100

Admniinistrative : 100
ertk: - . o : © 80

Starite ) :
" [Enovity T 2300
Simon & Associates 235
Sustainable Design Resources 150
Construction Management West 160
Urban Solutions - 80
Jungle Communications . : . 175

ICF Resources, LLC. - pa 1147 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: 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 governéd by one or more funding sources, each
with ifs 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. o

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 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. o ' :

(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. ' - S :

(iv) Monies received as Tncentive 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, LLC. March 19, 2010
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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 Disabled Veteran Business -
Enterprlses (WMDVBES) shall have the maximum practicable opportunlty to partrcupate in the
performance of the Work.1

Contractor shall provide, along with its proposal, a separate, signed Subcontractlng 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 participation 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, Contractor and Subcontractor shali submit to PG&E's Procurement 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 submlt its subcontracting spend with women, minority and service disabled veteran
owned suppliers on a quarterly basis using PG&E's electronic reporting system located at
https:/iwww.pgesupplierdiversity.com/pge/login.asp.

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

1 WMDVBEs must be verified pursuant fo 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 perf'orrhance of this Contract :

a)

It is the policy of the United States that small business concermns and small business concerns cwned
and controlled 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. 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 economicaily
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

~ Sectiori 3 of the Small Business Act and relevant regulations promulgated pursuant thergto. The term

"small business concern ownéd and controlled by socially and economicaily 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 ferm 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 controlied 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 economically disadvantaged entities
also include Indian Tribes and Native Hawaiian Organizations. '

Consultant acting in good faith may rely on written r_epresehtations by its subcontractors regarding their
siatus as either a small business concern or a small business concern owned and conirolled by socially
and economically disadvantaged ine:i‘ivio!uail's..2 ' :

"2 thwithstanding this“proviéioh 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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f’@ﬂ=Disclf@=w’e and Use of imarmaa@n Agreement

PACIFIC GAS AND ELECTRIC COMPARNY
NOMDISCLOSURE AND USE OF INFORMATION AGREEMENT

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

{(hereinafter referred fo as “Undersigned”) authorized

employee of Company {tagsther, the "Receiving Party"), and- PACIFC GAS AND ELECTRIC COMPANY (hereinafter referred to as
“PG&E") on the date set forth below.

Undersigned and Company agree as follows:

1. The Receiving 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 fimited to,
technological, ratemaking, legislative, and personnel matiers and pracfices 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 tariffs, and/or the customer's right of privacy
under California law {fogether referred to as "confidential information ").

2. - Inconsideration of being made privy to such confidential information to the extent permiited by law, the Receiving Party
- hereby agrees to hold the same in strict confidence, and not to disclose it, or 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 Receiving Party
- agrees that all such confidential lnformatlon

(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) abovs;
and
(c) shall, togefher with any copies, reproductions or other materials developed by Undersigned from which confidential

information may segregated tor extracted, be returned o PG&E when rio longer required for the Undersigned's
obligations (including audit recordkeeping obligations) under SFEW.. The Receiving Party agrees 1o abide by all
written or oral directives given to Recaiving 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 use, and
(b) to maintain the confidentiality of these authenticafion keys and protect them from use by others.
4. The Receiving Party hereby agreesthat any third parties ownmg any confidential informatioh are express third party
beneficiaries of this Agreement.
5. The Receiving Party hereby agrees that for any violation of any provisions ofthe Agresment, a restraining order
and/or injunction may be issued against the Receiving Party in addition to any ather 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 ~ Signature of Authorized Agent of
Title Name
Conipany- ‘ » Title
- Date ‘ Date
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City and County of San Francisce
Office of Contract Administration
- Purchasing Division

First Amendment v

: 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. i '

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 :

WHERFAS, 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 Agréement. 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 éurrently 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. In no event shall City be
liable for interest or late charges for any late payments.

P-550 (5-09) | 1168 © May 19, 2010
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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. Inno 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 Confractor 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 cntlrety and replaced with .-

the attached Appendlx B-1, dated May 19, 2010

3. Effective 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.

P-550 (5-09) | | A457  May 19,2010
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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: ' ICF Resources LL.C
David Assmann, Actmg Director ‘F. Michael Gray
Department of the Environment Vice President

Approved as to Form: ,
ICF Resources, L.1..C.

Dennis J. Herréra 620 Folsom Street, #200

City Attorney ' San Francisco, Ca 94107

- By: ﬁw 'Q/‘%/Lm\

Catharine S Barnes, ~ City vendor number: 57811
Deputy City Attorney ' oo ’

Approved:

(G Qomse p =

Naomi Kelly —
Director of the Office of Contract Adnumstraﬁon
and Purchaser

P-550 (5-09) 1459 - May 19, 2010



vy

1160



N
~

Appendix B-1 ' " May 19, 2010
CALCULATION OF CHARGES

ICF Resources, L.L.C.

During the term of this contract, City shail 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-fo-exceed dollar amount for completion of tasks.

1. Time and-Materials Paymenis
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

- osition/Job Class . s/Hour.
Ofﬁcer—m—Charge $275
Senior Architect v ' $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 o $ 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 o  May 19,2010
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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 pro;ect 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 recelpts 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 funding sources, each

with its own set of requirements. Contractor shall follow guidelines issued with Work Orders regarding

-eligibility, incentive levels, reportmg 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:

‘ (1) 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 subconfractors, 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.

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. Contractor may not use or apply any porh'on 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 Inspec‘wn 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 tlme and material tasks and/or installation projects.

- ICF Resources, L.L.C. B-3 May 19, 2010.
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City tmd County of San Francisco
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 C1ty and County of San

Francisco, a municipal corporation (“Clty”), actmg by and through its D1rector of the Office of Contract
Administration, :

. RECITALS
WHEREAS, C1ty 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 portlon of the Work under this Agreement funded thlough 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, Contr_actor and the City agree as follows:
1.  Definitions. The followmg deﬁmt1ons shall apply to this Ameridment:

a. Aoreement The term “Agreement” shall mean the Agreement dated March 19, 2010
between Contractor and C1ty, as amended by the:

F_irst'amendment dated May‘19 2010.

-b.  Other Terms Terms used and not deﬁned in this Amendment shall have the meanmgs '
assigned to such terms in the Agreement.

2. Modificaﬁbns to the Agfeement. The Agreement is hereby modiﬁed_'zis 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 Clalms, Monetary Penalties. Sect1on 8 is hereby replaced in its entirety
to read as follows:

8. Submitting False Claims; Monetary Penalties.

| P-550 (5-10) RRE August 4, 2010 |
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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 the statutory penaliies 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.conﬁ/Libraly/clientCOdePage.aspx?clie_nt]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 requést for payment or approval; (b) knowingly
mekes, 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 de¢rease 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 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/mcb. 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. S

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 aty of the
remedies set forth in this Section against Contractor.

c. Coniractor 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 s 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.

[ P-550 (5-10) 2 of 6 August 4, 2010 |
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e. The City is authorized to inspect Contractor’s Job sues and conduct interviews with
employees and conduct audits of Contractor

_ f. Confractor‘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 fa:lls 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 remedles available under Chapter 12P
(including 11qu1dated 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 canmot reasonably be cured within such

period of 30 days, Contractor fails fo commence efforts to cure within such period, or thereafte1
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 md1v1dually or in combmatlon with any other
rights or remedies available to the City.

h. Conitactor represents and warrants that it is not an entity th_at was set up, or is being
used, for the putpose 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 départment to exceed $25,000 in the fiscal
year. C :

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 prov1s1ons 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 on the web at www.sfgov.org/olse. Capitalized térms vsed iri this Section and not défined
in this Agreement shall have the meanings assigned to such terms in Chapter 12Q.

a.  For each Covered Employee, Contractor shall provide the appropn'ate‘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.

[ P-550 (5-10) I 33169 |  August4, 2010



b. Notwithstanding the above, if the Contractor is a small business as defined in Section
12Q.3(e) of the HCAQ, 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 wtitten 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 efforts to cure within such period, or thereafter fails diligently
to pursue such cure to coﬂlpl@tién, 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 ithposed 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 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 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. _ : o

f. Contracter represents and warrants that it is not an enfity that was set up, or is being
used, for the purpose of evading 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 reportihg standards
promulgated by the City under the HCAO, including reports on Subcontractors and Subtenants, as
applicable. '

3. Contrac‘gof shall provfde 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.

[P-550 (5-10) | 4 of 6 | " August 4, 2010 |
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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 inte 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 th
~ 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.

] ' August 4, 2010 |
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IN WITNESS WHEREOQF, Contractor and City have executed this Amendment as of the date first

~ referenced above.
CITY L ) CONTRACTOR
Recommended by ICF Reéources, LLC.
w QQ ﬁ.“b’lA :
A&éwxﬂhm
M et m,m @w

"~ David Assmar&n Acting Director ‘ F. Mlchael 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

Catharine S Barnes - . City vendor number: 57811
Deputy City Attorney :

Approved:

@@vwvw

Naomi Kélly
Dlrector of the Ofﬁce of Contract Administration,
" and Pmchaser

P-550 (5-10) . 60f61172 , August 4,2010



Appendix B-2

CALCULATION OF CHARGES

ICk Resources, L.L.C.

»

L=

Augnst 4, 201

[

During the term of this cmﬁn act, City s_mBE pav Contractor on a time and material basis for labor
and indirect costs; and, when working on an cheiltwe-pay_nent program, in accordance with the terms
described in Section 2 below. Tasks will be assigned using Work Orders, which will descnbe tasks and

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

L Timine and Ma&erﬁaﬁs E"aymems

Zime: 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 plus mdlrect costs.

TABLE B-l FEE SCHEDEJLE

sition/Job Class . _.$/Hour -
Ofﬁcer—m—Chal ge s $275
Senior Architect $235
Engineering Manager $230
Manager $200
Principal Engineer $200
Program Manager $180
Project/ Construction Manager $180
. |Senior Glaphlc Des1gner $175.
Project Mariager $150
Gréen Building Consultant $150
Architect $160
Senior Engineer $160
- |Senior Construction Manager $160
Associate Engineer $140
Database Specialist $150
Data Analyst $100
Auditor $130
Jutiior Auditor $ 80
Junior Program Staff - $120
Marketer - . . .. $100
Junior Graphic Demgner ~.$100
Research/Writer - . . $100.
Adisinistrative = . $100
Bilinguial Translation $100 -
_ Commumty Outreach . $80
Cletk ' . $80

l ICF Resources, L.LC.

B1173

August 4, 2010 |-

S~



1th period through the term of thé
he US Bureau of Labor Statistics, Index , PCU5416, Management
ing Services. The base month is De 9. The increase shall be based on
the increase of December, 2010 over Decermber 2009 for the first calculation. Eac following year’s

£

calcnlation will be based on-a December to December comparisoi. If December 11
calcnlation wiil be based on the latest available 12 month comparison period.

o
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gures are not available,

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 stait 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 10
cironmstances 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. ‘ ' ' o

Incentive Account. City shall pay Contractor incentive paymens 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 $825.000 to be used solely for payment by
Contractor of incentives to its installation subcontractors, vendoss, businesses or residents that become
due and owing under the Agreement. B '

(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 incéntive 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 ‘
complétion of the program (or depletion of the incentive payment budget), the Incentive Advance will
have a zero balance.

. [ ICF Resources, L.L.C. B-2 - Angust 4, 2010 |
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(it} Coniractor shall, at all times, maintain the Incentive Advance funds separate and apart from all
of its other accounts. Contra cé r may nol use or apply-any portion of the Incentive Advauce for any
purpose other than payment of incentive payments due and owing lo installation contractors, vendors, or
PG&E customers. : '

(iv) Monies received as Incentive Advance are subject to all provmo 1§ of thc Agreement, mclLdnE
but not limited to, Section 11, "Payment does not Imply Acceptance of Work," Section 7, "Payment;

e §

~ Invoice Format," and Section 28, "Audit and Inspection of Records."

3. Payment Schedu_e .

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 instalation projects.

August 4, _,0‘1

| ICF Resources, LL.C. B
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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 (“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 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. Theterm “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 tﬁe 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 entirety 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 éfter 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 (5-10) B T September 1, 2010 ]
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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: : ICF Resources, L. L.C.

u&dm X /\j &<‘ %/éé/

\_Xelanie Nutter, Directof 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: /Z’IJ/Z\// - %L‘—/L -
Catharine S Bames _ ' * City vendor number: 57811
Deputy City Attorney

- Approved:

%WM

Naomi/Kelly :
" Director of the Office of Contract Admmlstratlon

and P aser

[ P-550 (5-10) - | 139 | . September 1,2010 |



‘Appendix B-3

CALCULATION OF CHARGES

“ ICF Resources, L.L.C.

Septeml_)er' 1,2010

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

and indirect costs; and, when working on an incentive
described in Section 2 below. Tasks will be assigned using Work Orders, which will de
indicate a not-to-exceed dollar amount for completion of tasks. '

1. Time and Materials’Payments

-payment program, in accordance with the terms
scribe tasks and

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 SCHEDULEM .
§/Hour -

ition/Job Class

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 $ 80

[ ICF Resources, L.L.C.
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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 pro_]ect tasks and for other
direct costs. Direct charges shall be 1nv01ced 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 othier dlrectlves governing payment from
specified funds.

Incentive Account: City shall pay Contractor incentive péyments 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.

‘ | ICF Resources, L.L.C. : 18 73 ' | ' | 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 portion of the Incentive Advance for any
purpose other than payment of incentive payments due and owing to installation contractors, vendors,

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." .

or

-

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.

l ICF Resources, L.L.C. I B-3 Septeﬁber 1,2010 |
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City and County of San Francisco
~ Office of Contract Administration’
Purchasing Division

.. Fourth Amendment

THIS AMENDMENT (this “Amendmen ) is ‘made as of October. 15, 2012 m San
Francisco, California, by.and between ICF. Resources, L.L.C., (“Contractor”) and the C1ty and
County of San Fran01sco a munic1pal corporation, (“City’ ), acting by and through its Director of
the Office of Contract Administration: .

. RECIT ALS ‘

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 herem to extend the performance period; and increase the contract amount

NOW THEREFORE Coritractor ahd 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, 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. Modlficatlons to the Agreement. The Agreement is hereby modified as foHOWs:

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 Director of the
Department of the Enwronment or his or her designee, in his or her sole discretlon, 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 (819, 000 ,000), which consists of $6,500,000 in
compensation payable to the Contractor and $12,500, 000 in cash rebates to pay for quahfymg
energy-saving upgrades t6 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) " . 1 ofgl ICF Resourcés, 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 City 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. Compensatlon 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 Liér designee, ini his or hér sole discretion, concludes
has been satisfactofily 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 ($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 repoits, servicés, or both,
requireéd 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 Sect1on 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 sha]l 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 1s hereby deleted in its entirety and replaced with
the attached Appendix B-4, dated October 15, 2012.

3. Effective Date. Each of the modifications set forth in Sect1on 2 shall be effective on and
after the date of thls Amendment. ‘ :
4. Legal Effect. Except as expressly modified by this Amendment, all of the terms and
conditions of the Agreement shall remain unchanged and in full force and effect.

[ P-550 (7-11) 20of 3 ~ ICF Resources, 10/15/2012 |



IN WITNESS WHEREOF, Contractor and C1ty have executed this Amendment as of thie date
first referenced above. c b R

crry L (;,QNTRACTOR
Recommended by: ' . C oL . ICF Resources, L.L.C.
Melanie Nutter, Director ‘ Robert F. Toth .
Department of the Environment o Senior Vice President, Confracts &
. : ; ' Administration .
Approved as to Form: _ ICF Resources, L.L.C.
‘ 620 Folsom Street, #200
Dennis J. Herrera R " San Francisco, Ca 94107

City Attorney
: City vendor number: 57811

By:

Thomas J. Owen
Deputy City Attorhey

Approved:

Jaci Fong
Director of the Office of Contract
Administration, and Purchaser

P35 -1y . P84 Nl ICF Resources, 10/15/2012 |
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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 timé 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, whic
indicate a not-to-exceed dollar amount for completion of tasks.

1. Time and Materials Payments

h will describe tasks and

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

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

- [Principal Engineer $205

- IProgram 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 5165
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 Detember 31,2016. Billing rates in Table B-1 shall apply as of the
effective date of this Agreement and exteqd through Match 31,2013 Beginning April 1, 2013, and for
each subsequent twelve-month period through the term of the contract billing rates may-be ificfeased by
the amdunt of increase in the US Bureau of Labor Statistics, Consutner Price Index; PCU54186,
Managemient and Technical Consulting Services: The basé month is DecembeI_' 2009. Theé 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 cotnparison period.

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

Contractor must submlt a request for'an increase in b1111ng rates at ledst 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. Imncentive 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 dlrectwes governing payment from
specified funds.

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

(i) Wherever City determines, in its discretion, that Contractor will be a351gned 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 depletlon of the incentive payment budget), the Incentive Advance will
have a zero balance. .

| P-550 (7-11) . ]
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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 fo installation contractors, vendors o1 |

PG&E customers.
(iv) Monies recerved as Incen‘uve Advance are subJ ect to all prov1s1ons 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 I.nspec‘uon 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.

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

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

Change with ICF International].

Resolution approving a Professional Servicés Agreeiment 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 ta the City of $19
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. 1_9_0_&9, and is hereby declared to be a part of this Reso[ution as if set
forth fully herein ('ICF Agreement™); and -~ B

WHEREAS, the ICF Agreerhénf will be funded in part from sources breviousty 7

~ approved by the Board of Supefvisors, including';}but not limited to, a $11,540,000 revenue

contract from the California Public Utilities Com’fnissioh,vthrough the Pacific Gas énd Electric
Company (Reso(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 grar_xt from the Sidney E. Frank Founqlation (O_rd.
0014-10); a $175,000 grant from L-Evihg_ Cities (Ord. 0013-10); and an $875,957 ARRA grant '
frc;m the California Energy Commission State Energy Program thfough the Association of Bay

Area Governme_nts (Resolution 0060-10); and

Mayor Newsom, Supervisor Mirkarimi ) ‘
BOARD OF SUPERVISORS - Page 1
, 412212010
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. WHEREAS, the Department of the Environment selected ICF International as the
highest ra‘nked. 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 fo ICF International for its services and -
$12,500,000 in cash rebates that "pass-through" the contract and wili be paid out by ICF as

designated by the City's progrgms to private property owners for qualifying energy-saving,
services and upgrades to properties located within the City; nbw, the-refo-re, beit
RESOLVED‘, That the Board of Supervisors, under Charter Section 9.118, hereby
apprdves the céntract with 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 Supeh!isors further authorizes the
Director of the Department of the Environment to ekeéute an agreement in substantially the

form of the ICF Agire‘ement on file with the Clerk of the Board of Supervisors.

Mayor Newsom, Supervisor Mirkarimi

BOARD OF SUPERVISORS ' Page 2
' 4/22/2010
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City and County of San Francisco City Hall
o 1 Dr. Carlton B, Goodlett Place
Tails San Francisco, CA 941024689

" Resolution

File Number: 100389 ' Date Passed:v 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,

Aprit 27, 2010 Board of Supervisors - ADOPTED

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

File No. 100389 1 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
Cierk of the Board ~

< / (e / 2010
Déte Apdroved

City and County of San Francisco ‘ Page 17 ] Printed-at 9:54 am on 4/28/10
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City and County of San Francisco
Office of Contract Administration
Purchasing Division
City Hall, Roomn 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., hereinafter referred to as

“Contractor,” and the City and County.of San Francisco, a mum01pal corporation, hereinafter

referred to as “City,” acting by and through its. Duector of the Office of Contract Administration

or the Director’s des1gnated agent, hereinafter referred to as “Purchasmg ?
Recitals

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

[

WHEREAS, a Request for Proposal (“RF P”’) was issued on Juné 30, 2009 and City selected
Contractor as the hlghest qualified scorer pursuant to the RFP; and

. WHEREAS Contractor represents and warrants that it is quahﬁed to perform the semces
requ1red by City as set forth under thls Contract and,

WHEREAS, approval for this Agreement was obtained When the ClV11 Service Comnnssmn
approved Contract number 4012-09/10 on July 20, 2009; and

WHEREAS' fundlng for portions of the Work under this Agreement will be prov1ded through
the San Francisco Enérgy Watch (SFEW) program with PG&E as approved by the California
Public Utilities Commissioti in Décision D 09-09-047 dated September 24, 2009 and
subsequerit Rulings ordered under that Dec1s1on and

WHEREAS funding for portions of the Work under t]ns Agreement Wlll be prov1ded through the
American Recovery and Reinvestment Act (ARRA) of 2009, Pub. L. 111-5 and the United States
Department of Energy, mcludlng but not limited to an Energy Efﬁmency and Conservation

Block Grant arid a grant from the California Energy Commission State Energy Pro gram through
the Assoc1at1on of Bay Area Governments :

.Now, THEREFORE the parties agree as follows

1. Certification of Funds, Budget and Flscal ProWsmns, Termmatlon in the Event of
'Non-Appropriation.. This Agreement is subject to the budget and fiscal provisions of the City’s
Charter. Charges will accrue only after prior written authdtization cettified by the Controller,
and the amount of Clty s obligation 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 year if funds are

1191
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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. Sérvices 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 confract Work Orders will be prepared °
as follows: Work Orders will identify a detailed project scope, tasks, staffing plan, schedule,
deliverables, budget (including incentive payrent budget) and costs to compleéte 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 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 paymenits.

6. Guaranteed Maximum Costs. The City’s obligation hereunder shall not at any time
exceed the amount certified by the Controller_'fg__)r the purpose and peﬁod 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 Fermat. 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, 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 éach 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 ()
- 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 tsed a
false record or statement to get a false claim paid or approved by the C1ty, (c) conspires to
defraud the City by getting a false claim allowed or paid by the Crty, @ ‘knowingly makes,
uses, or causes to be made or used a false record or statement to conceal, avoid, or decrease an
oblrgatlon 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 discloge the false claim to the City within a reasonable tlme after discovery of
the false claim. False claims or similar 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 Clalms Act 31 U.S.C. §§ 3729-3733.

9. Disallowance. If Contractor clarms 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 thie 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 offsef 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 suspended, debarred or
otherwise excluded from participation in federal assistance programs. Contractor and its
subcontractors shall comply with requirements regarding debarment and suspension in Subpart C

- 0of 2 CFR parts 180 and 901. Contractor acknowledges that this certification of ehgrbrlrty to
receive federal funds isa matenal 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.
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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 sucha possessory interest is created, then the following shall apply:

1y 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 behalfof 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 fesult 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 bther 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 apparént or detected at the time such payment was
made. Materials, equipment, components, of 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.  Qualified Personnel. Work under this Agreement shall be performed only by competent
personnel under the supetvision 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. Corifractor shall commit adequate resources to compléte 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. Confractor 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, arrangemens, 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 respon51b111t1es 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 ageiicy _
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 undel: 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
Developmert Division, or both, determine that Contractor is an employee for purposes of
collection of any employment taxes, the'amounts payable undér 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 alteady paid by Contractor which can be applied against this liability). City
shall then forward those amounts to the relevant taxing authority.- Shouild 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 withtield from future payments to Contractor under this
Agreement (again, offsetting any amounts a]ready paid by Confractor which can be applied as a
credit against such liability). A determination of employment status pursuant to the precedmg
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 foregomg, should any court, arbitrafor, or adm1mstrat1ve authority
determine that Contractor is an employee for any other purpose, then Contractor agrees to a
reduction in City’s ﬁnan01a1 hablhty so that Clty 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 funded in whole or part through
SFEW shall create any contractual relations between Contractor or its subcontractors and PG&E.
All persons, if any, hired by Contréctor shall be employees or subconttactors 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 .
“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 amfounts, 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 occuirence/ $2,000,000 in aggregate for Bodily Injury and Property Damage, including
Contractual Liability, Personal Injury, Products and Completed Operations; and

- . 3) Commercial Autemobile Liability Insurance with limits not Jess 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 pé1fomied under the SFEW, coverage shall: (A) by
" Additional Insured" endorsement hame as Additional Insureds both City and PG&E, and their

officers, maragers, 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
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.

2) Coverage shall be endorsed to specify that Contractor's ‘policies are
primary insurance to any other insurance available to the Additional Inisureds, with respect to any
claims arising out of this Agreement, and that insurance applies separately to each insured
against whom clairn is made or suit is brought, and that any insurance or self-insurance
maintained by City or PG&E shall rot 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 wriiten 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 insurarice 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 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.

. Approval of the insurance by City shall not relieve or decrease the 11ab111ty 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 (1ncludmg its subcontlactors) agrees fo -
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 atising by reason of the sole negligence or willful misconduct of City,
its boards, commissions, officers and employees and/or (with respect to tasks assomated with
SFEW) of PG&E, its affiliates, subsidiaries, and parent company)

City agrées to indemnify, hold harmless and defend Contractor against all claims,
demands, losses, damages, costs, expenses and hab111ty (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 under this Agreement except those arising by réason 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, ifs officers, employees and/or agents, the 11ab111“fy for any and all claims for injuries or
damages to persons and/or property atising from such concurrent riegligence shall be apportioned
under California law. Nothing in this Agreement shall constitute a waiver or l1m1tat10n 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. ’ ' -

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 programs 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 Confract 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 dantages arising out of any such infringement, 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 modifiéd material shall be equal to that contracted for hereunder and satisfactory
to City and PG&E. Contractor further dgrees 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 deages.

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. L

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 following Sections of this Agreement:

8. Submitting False Claims; Monetary - 37. Drug-free Workplace Policy
Penaltjes. | o 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 airangement or any other petition in bankruptcy or for liquidation or to take -
advantage of any bankruptcy, insolvency or other debtors’ relief law of any jurisdiction, (c)
makes an assignment for the benefit of its creditors, (d) consents to the appointment of a
custodian, receiver, trustee or other officer with similar powers of Contractor or of any

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

_ 4) A court or government authority enters an order (a) appointing a custodian,
receiver, trustee or other officer with similar powers with respect to Contractor or with respect to
any substantial part of Contractor’s property, (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, including, without limitation, the right to terminate this Agreement or to
seek specific performance of all or any part of this, Agreement, In addition, City shall have the
right (but no obligation) to cure (er 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

1199 |
P-500 (5-09) 9 of 29 March 19, 2010



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. B

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 outstanding liabilities and all claims
arising out of the termination of orders and subcontracts.

6) Completing pérfdnnance of any services or work that City designates to be
comnpleted 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 fo this Agreement which is in the possession
of Contractor and in which City has or may acquire an interest. o '

_ 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
Agreemerit (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 Wotk or customier 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. ‘

7 _ 3) The reasonable cost to CQntrad’gor 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. 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). '

e. 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 imimediately preceding
subsection (d); and (4) in instances in which, in the opiriion 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 invoiced services or other
work in compliance withi the requirements: of this Agreement. ‘

f  City’s payment obligation under this Section shall survive termination of this
Agreement. ’ ' : ‘

22, Rights and Duties. upon Terminaﬁon or Expiration

This Section and the following Sections of this Agreement shall survive termination or
expiration of this Agreement: : ' ‘

8. Submitting False Claims; Monetary 24. Proprietary or confidential
' Penalties , information of City
9. - Disallowance o 26, * Ownership of Results
10. - _ Taxes o 26. Works for Hire )
11.  Payment Does Not Imply Acceptarice of - 28. Audit and Inspection of Records
‘  Work v
13. ‘Responsibility for Equipment 48. .~ Modification of Agreement:
14.  Independent Contractor; Payment of - 49, Administrative Remedy for
Taxes and Other Expenses Agreement Interpretation.
1201
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15. Insurance ‘ 50. Agreement Made in California;
: ' Venue

16. Indemnification = - : 51. Construction

17.  Incidental and Consequential Damages 52. Entire Agreement

18. , 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 dcquired 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.  Contflict of Interest. Through its execution of this' Agreement, Contractor acknowledges
that it is familiar with the p’rovision 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. afid 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 setvices 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 subeontractors
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: (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 epportunity 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 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, Sujte 200
San Francisco, CA 94107
ryoung@jicfi.com '

Any notice of default must be sent by registered mail.

26.  Ownérship of Resulfs/Works for Hire. 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 Work funded exclusively under SEEW ("PGE Results")
become, after approval and acceptarice by City, the property of PG&E. Any interest of
Contractor or its Subcontractors, in drawings; plans, specifications, blueprints, studies, reports,
memoranda, computation sheets, compiter 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 Subcoiitractors 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 City Results for reference and as documentation
of its experience and capabilities. ‘ ' '

. If; in connection with services performed under this Agreement, Contractor of 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 authorship, stich woiks 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 sibcontractors unider 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 Fnergy under
ARRA, to the appropriate Federal agency as directéd by City, and agrees to provide any material

1203
P-500 (5-09) 13 of 29 - March 19. 2010



and execute any docuiments 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
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; (2) the copyright in City Results developed under this Agreement in
whole or part by ARRA funding; and (2) any rights of copyright t6 which Contractor orits
subcontractors acquire in whole or part by ARRA funding. Contractor and its subconiractors
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.

() 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 franscripts 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 unfil 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 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 rights on any party and shall be
null and void. - : :

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

same manner as this Agreement.

31. Non—Wai{fer of Rights. The 6n1ission by either party at any time to enforce any default
or right reserved to it, or to require performance of any of the terms, covenants, or provisions
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hereof by the other party at the time desrguated 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 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

GJ) Fallure to comply with any requrrement contamed in subparagr aph (a) of t]:us Sect10n
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 withiix such period of thereafter fails to diligently

pursue such cure to complet1on the City may pursue any rights or remedies avallable under this
Agreement or under apphcable law.

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

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

33.  Local Business Enterprlse Utilization; qumdated Damages

a. . The LBE Ordmance Where Work Orders issued under this agreement so
specify, Contractor, shall comply with all the requirements of the Local Business Enterprise and
Non-Disc¢irimination in Contractmg 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 Ordinance”), p10v1ded such amendments do not materially increase Contractor’s
obligations or liabilities, or materially dunuush Contractor’s righits, under thls Agreement Such
provisions of the LBE Ordinance are mcorporated by reference 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 material breach of Contractor s obligations

' under this Agreement and shall entitle City, subjéct to any applicable riotice and cure provisions
set forth in this Agreement, to exercise any of the remedies prov1ded for under this Agreement,
under thie LBE Ordinance or otherwise available at law or in equity, which remedles shall be
cumulative unless this Agreement expressly provides that any remedy is exclusive. In addition,

. Contractor shall comply fully with all other apphcable local, state and federal laws prohibiting
discrimination and requiring eqial opportunity in contractmg, including subcontr acting.
Consistént Wlth federal law, San Frarcisco Administrative Code Chapter 14B shall not apply to
Work Orders funded in whole or part w1th federal funds that do riot-allow geogr aphlc
preferences.
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b.  PG&E Supplier Biversity Program. To the extent consistent with federal, state
and Tocal 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.Depariment of Energy Small, Disadvantaged 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 Energy under

34, Neondiscrimination; 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 confractor or
subcontractor, or against any person seeking accommodations, advantages, facilities, privileges,
services, or,membership in all business, social, or other establishments or organizations, on the
basis of the fact or perception of a person’s race, color, creed, religion, national origin, ancestry,
age, height, weight, sex, sexual orientation, gender identity, domestic partner status, marital
status, disability of 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 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 bereavement leave, family
medical leave, health benefits, membership or memb ership 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 Comtract. 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 ofthe San Francisco Administrative Code are incorporated -
in this Section by reference and made a part of this Agreement as thouigh 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 agajnst Contractor and/or deducted from any
payments due Contractor.

35. Mac‘Brl_de Principles—Northern Ireland. Pursuant to San Francisco Administrative
Code §12E.5, the City and County of San Francisco urges companies doing business in Northern
Ireland to meve 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 Contr actor acknowledges and agrees
that he or she has read and under stood this section.

36. Tropical Hardwood and Vlrgln Redwood Ban Pursuant to §804(b) of the San
Francisco Environment Code, the City and County of San Fr. ancisco urges contractors not to
import, purchase, obtain, or use for any purpose, any tropical hardwood trop1ca1 hardwood wood
product, virgin redwood or virgin redwood wood product.

37. Drug—Free Workplace Policy. Contractor acknowledges that pursuant to the Federal
Drug-Free Workplaee Act of 1989, the unlawful manufacture, distribution, dispensation,
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 a531gns will be
deemed a material breach of this Agreement. -

38.  Resource Conservation. Chapter 5 of the San Franc1sco Envnonment Code. (“Resource
Conservation™) is mcorporated herein by reference. Failure by Contragtor to comply with any, of -
the applicable requirements of Chapter 5 will be deemed a material breach of contract:

39. Compliance with Amerlcans with Disabilities Act. Contractor acknowledges that,
pursuant to the Americans with Disabilities Act (ADA), programs, services and other activities
provided by a public entity to the pubhc whether d1rectly or through a contractor, must be
accessible to the disabled pubhc Contractor shall prov1de the services specified in this
Agreement in a frianner that complies with the ADA and any and all other applicablé federal,
state and local disability rights leglslauon Contractor agrees not to discriminate agairist disabled
persons in the provision of services, benefits or activities provided under this Agreement and |
further agrees that any V101at10n of this proh1b1t10n on the part of Contlactor 1ts employees,
agents or a551gns will const1tute a matenal breach of this Agreerhent,

40. - Sunshine Ordinance. In acco1dance with-San Francisco Admnnstratlve 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 immediately
after a contract has been awarded. Nothing in this provision réquires the disclosure of a private
person or orgamzat1on 's et worth or other proprietary financial data submitted for qualification
for a contract or other benefit until and unless that person or organization is awarded. the contract
or benefit. Information prov1ded which is covered by this paragraph will be made available to
the pubhc upon request.
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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-administered 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 ini §121.:6 of the Administrative Code. The Contractor acknowledges that its
material failure to comply with any of the provisions of this paragraph shall constitirte 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 conttact 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 commiittee
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 Confractor; 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 namies of each person, entity or committee 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 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/meco. 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 requires Contractor to pay Contractor's employées 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 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 rec01ds 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 Minimurii Compensation is a material
element of the City's consideration for this Agreement. The City in its sole discretion shall
determine Whether stich 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
comiply with these requlrements Contractor agrees that the sums set forth in Section 12P. 6.1 of
the MCO as liquidated damages are not a penalty, but are teasonable 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 Séction 12P.6.2 of Chapter 12P.

' g: ' Contractor u11derstands and agrees that if it fails to comply with the requirements
of the MCO, thé City shall have the right to pursue any rights or remedies available under
Chapter 12P (including 11qu1dated damages), under the terms of the contract, and under-
applicable Iaw If, within 30 days after receiving written notice of a breach of this Ag1 eement
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 completron 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 remedles available to the City.

- h Contractor represerits and warrants that it is not an entity thiat 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 fiscal year is less than
$25,000, but Contractor later enters into an agreement or agreements that cause contractor to
exceed that amount in 2 fiscal yedr, Contractor shall thereafter be required to comply with the
MCO under this Agreement. This obhgatlon arises on the efféctive date of the agreement that
causes the cumulative amotnt of agresments between the Contractor and this department to
exceed $25,000 in the fiscal year. : ‘
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44,  Requiring Heaith Benefits for Covered Employees

Contractor agrees to comply fully with and be bound by ail 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. Capitalized terms used in this Section
and not defined in this Agreement shallt have the meanings assigned to such terms in Chapter
12Q. , o ' o
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
Comumission. '

b. thwi_t_hstanding 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 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 efforts to cure within such period, or thereafter
fails diligently to pursue such cure to completion, City shall have the right to pursue the remedies
set forth in 12Q.5.1 and 12Q.5(f)(1-6). Each of these remedies shall be exercisable individually
or in combination with any other rights or remedies available to City. '

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 Stbcontract 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 fesponsible for its Subcontractors” compliance with this Chapter. If a
Subcont_raotof fails to comply, the City may pursue the remedies set forth'in this Section against
Contractor based on the Subcontractor’s failure to coniply, provided that City has first provided
" Contractor with notice and an opporhunity to obtain a cute of the violation.

€. Contractor shall not discharge, reduce in compensation, or otherwise discriminate
against any employee for notifying City Wi"ch regard to Cpn_‘cractor"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. - ‘ '

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

g.  Contractor shall maintain employee and payr(jll 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.
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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

standards promulgated by the City under the HCAO, including reports on Subcontractors and
Subtenants, as applicable. ‘ :

~ - Contractor shall provide City with access to records pertainirig 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. Contrabtor 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.

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

o om. If Contractor is exémpt 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 eause 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 Sah Francisco Administrative Code are incorporated in this Section by .,
reférence 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 Agreement under
such Chapter, including but not limited to the remedies provided therein. Capitalized terms used
in this Section and not defined in this Agreement shall have the meanings assigned to such terms
in Chapter 83. o ' o ' ' '

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 City, 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 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 attempfs to do so, as set forth in the agreement. The
agreement shall take into consideration the employer's participation in existirig 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 noncompliance and will subject the employer to the provisions of Section 83.10 of this
Chapter. ' ' :

: _ 2) Set first source ihtei'viewing, recruitment and hiring requirements, which will
provide the San Francisco Workforce Development System with the first opportunity to provide i
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 F Tancisco
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 Systemn 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 scaie 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. : o

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 departmént. Emiployers 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 éppropriate enforcement and sanctioning standards consistent with this

Chapter. . -
~ 8) Set forth the City‘s_ obligations to develop trainig 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. K
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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 w1t11 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 governing enforcement of breaches of

contracts based on violations of contract prov1s10ns required by this Chapter as set forth in this
section;

3) That the contractor's commltment to comply with this Chapter isa matenal
element of the City's con31derat10n for this contract; that the failure of the contractor to comply
'with the contract provisions reqmred by this Chapter will cause haim to the City and the public
which is significant and substantial but extremel¥ 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 liguidated damages.of up to $5,000 for ¢ every notice of
a new hire for an entry level position 1mproper1y 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 4 result of the
contractor's failure to comply with its first source referral contractual obligations.

4) That the continued fallure by a contractor to comply with itg ﬁrst source

referral contractual obhgatrons will cause fiirther significant and substantial harm to the City and*

the public, and that a second assessment of liquidated damages of up to $10,000 for esch 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 tlie contractor's continued failure to comply with its first source referral contractual
obli gations; -

5) "That in add1t10n to the cost of i ulvestrgatmg 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 pubhc 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. In2004, the retention rate of adults placed in employiient
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 employrent 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
attemnpt to quantify the harm caused to the City by the failure of a contractor to comply with its
first source referral contractual obligations. R |

~ 6) Thatthe failure 6f 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 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 miay, in
addition to any other rights or remedies available hereunder, (1) 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 performarnce 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 arsenic” shall mean wood treated with a preservative
~ that contains arsenic, elemental arsenic, or an arsenic copper combination, including, but not
limited to, chromated copper arsenate preservative, ammoniacal copper zinc arsenate
preservative, or ammoniacal copper arsenate preservative. 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 original amount of this Agreement by more than 20% (HRC Contract
I\/_[odrﬁcatron Form).

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

to any other legal remedy, be refefred to Purchasing who shall decrde the true meaning and intent
of the Agreement:

50. Agx eement 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 formation, interpretation and perfonnance of this Agreement shall be in
San Francisco.

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

52.  Entire Agreement ThlS contract sets forth the entire Agleement between the parties,
and supersedes all other oral or written provisions, This contract may be modified only as
provided jn Section 48, “Modrﬁcatron of Agreement »?

53.  Compliance with Laws. Contractor shall keep itself fully informed of the City’s
Charter, codes, ordinances and 1egulat10ns of the City and of all state, and federal laws in any
manner affecting the per formance of this Agreement, and must at all times comply with such
federal, state and local 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 requ:lred
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 regulatlons Expenses mcurred n complymg with these
requirements shall be included in the Contract prices. Unless pl‘Ohlblted by law, Conftractor shall
hold City, its boards; commissions; officers and employees (and with respeet to tasks associated
with SFEW) PG&E, 1nc1udmg its officers, managers, directors, agents and employees, and
PG&E's affiliates, subsidiaries, and parent company, harmless from- any hablhty, fine or penalty
incurred as a result of Contractor's failure to comply with applicable legal and regulatory
requirements, local codes; ordmances and regulations and all apphcable laws as they may be
amended from time to. time. :

54. Services Prov1ded by Attorneys. Any services to be provided by a law firm or attorney
must be reviewed and approved in writing in advarnce by the City Attorney. No invoices for
services provided by law ﬁrms or attorneys mcludmg, _w1t110ut limitation, as subcontractors of
Contractor, will be paid unless the prov1der received advance Wntten approval from the Crty
Attorney. :

55. Left Blank by Agreement of the Parties (Supemsmn of Mmors)

56. Severability. Should the application of any provision of this Agreement to any partrcular
facts or circumstances be found by a court of competent jurisdiction to be invalid or
unenforceable, then (a) the vahdrty of other provisions of this Agreement shall not be affected or
impaired thereby, and (b) such provision shall be eriforced to the maximum extent poss1b1e S0 as
to eifect the intent of the parties and shall be reformed without furthel action by the parties to the
extent necessary to make such j provision valid and enfor ceable
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57. Protection of Private Information.

a3 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,
~ “Bnforcement” 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
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 customers, including
but not limited to any information or data containing PG&E Customer account numbers.

58.  Graffiti Removal. Graffiti is detrimental to the health, safety and welfare of the
community in that it promotes a perception in the community that the laws protecting public and
private property can be disregarded with impunity. This perception fosters a sense of disrespect
of the law that results in an increase in crime; degrades the community and leads to urban blight;
is detrimental to property values, business opportunities and the erjoyment of life; is inconsistent -
with the City’s property maintehance 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 Confractor’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 fnay
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 ortéemporary, including by
way of example only and without limitation, signs, banners, billboards and fencing surrounding
construction sites, whether public or private, without the consent of the owner of the property or
the owner’s authorized agent, and which is visible from the public right-of-way. “Graffiti”” shall
not include: (1) any sign or banner that is authorized by, and in compliance with, the applicable
requirements of the San Francisco Public Works Code, the San Francisco Planning Code or the
San Francisco Building Code; or (2) any mural or other painting or marking on the property that
is protected as a work of fine art under the California Art Preservation Act (California Civil Code
Sections 987 et seq.) or as a work of visual art under ttie Federal Visual Artists Riglits Act of
1990 (17 U.S.C. §§ 101 et seq.). _ _ ' ) .
Any failure of Contractor to comiply with thi§ section of this Agreement shall constitute
an Event of Default of this Agreement. : : o -
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 1n1pract10a1

~ 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 con51dered 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 Partles (Slavery El a Dlsclosure)

61.  Cooperative Draftmg This Ag1 eement has been drafted through a cooperative effort of
both parties, and both parties have hiad an opportunity fo 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 amb1gu1ty shall be construed against the party draftmg the clause
shall apply to the mterpretatmn or enforcement of this Agreement. ~

62. . Force Majeure

The performance of the obhgatlons of the Partles 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, explosmn earthquakes casualty, power 1 failure, inability to obtain
suitable and sufficient labor or material, or law or regulatlons restrlctmg performance. In the

~ event either Party claims that pér. formance of its obli gations was prevented or delayed by any
such cause, that Party shall promiptly 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 d1sab111ty or obstacle to perfoimance
and resume oper: ations at the earliest possible date.

63. No Endorseinent

Contractor shall not indicate, and shall direct its Subcontractms not to indicate, in any form of -
written, verbal or electronic advertisement ot ih any otlier 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 d1rect1y, 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 Bend for Incentive Advanees. 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 Cify 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 Matérial. The term “Contractor Property” shall mean all pre-
existing material, including, but not limited to, any products, software, matetials 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 matefials created
in connection with services peiformed under this-Agreement that the PG&E Project Manager
designates: | S - :

(1) The copyright symbol ot 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 Comimission.” -

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. Sighage at projects with Work funded in whole or part by
ARRA shall conform to the réquirerhents of applicable federal laws and regulations.
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IN WITNESS W HEREOF the parties hereto have executed this Agreement on the day first

mentioned above.
_CITY

Recommended By:

Asl/( O _—

David Assmann
Acting Director ’
Department of the Environment

Approved as to Form:

- Dennis J. Herrera
City Attorney

By:dé;Z;%LJé%huhw”’

Catharine Barnes

Deputy City Attorney
Approved:
< /
(é%é?ﬁé ) rln
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, I certifyl 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.

- T have read and understood paragraph 35, the

City’s statement urging companies doing
business in Northern Ireland to move towards
resolving employment inequities,
encouraging compliance with the MacBride
Principles, and urging

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

F. Michael Gray ¢
Vice President

ICF Resources, L.L.C

620 Folsom Stréeet, #200

San Francisco, CA 94107

City Vendor # 57811

1. Supplier Diversity Purc]iasing Policy
2.  Policy Regarding Utilization of Sinall Business Coricerns 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 Energy Efficiency, Renewable Energy, and Climate

Professional Services dated June 30, 2009, the Department’s Chmate 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.

- 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, including ‘wave and tidal power,
solar photovoltaics, solar water heating, urban wind, geothermal heat pumps and combined heat
and power.

¢ Climate Change — CCSF is comnitted 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 Sar Francisco’s Department of the Environment is focused on achieving GHG reductions

through all its’ ma] or programs from specific energy and climate work to waste reductlon
alternative trarisportation, 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: Califoinia Public Utilities Commission (€PUC)-authorized ratepayer
funds that the City administers undér & contract with Pacific Gas and Electric Company (PG&E); American
Recovery and Reinvestment Act (ARRA) grants; and budget appropnatlons arid grants received by the
Department-of the Environment. Work under the contract will be assigned on an as-needéd 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

H 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 (€PUC). The relevant terms and cond1t1ons not a]ready 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 c¢éntract, CCSF is held to a cost-effectiveriess 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
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PG&E contract goals. PG&E may increase or decrease actual funding for the SFEW based on 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 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.apoaccess.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
Managément 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 ¢onditions
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 is to be used as a general guide and is not hﬁe_nded 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 proj ecf until the Department has issued a Work Order as set
forth in Section 4 of the Agreement. '

SCOPE OF WORK PART 1 Imple_mentation of Incentive Programs

The Department operates SFEW 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 program will be augmented by ARRA funding and other funding 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 perfor'r‘nJ 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. Assist CCSFin identifyhlg:conlmeréial, Ii_onfproﬁt, multi-family, and single—family. energf,f
projects for program participation. '

2. Recruit installation 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. ; )

1222



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 requirenients of funders and ad‘ministrators such as the California Public Utilities Commission
(CPUC), PG&E, U.S. Department of Energy, California Energy Commission and others.

Enter project data into a datétbase for tracking and reportirig. Information captured includes, but is

. not limited to, site-specific information, contact information, utility accourt information, hours of

operatron recommended measures installed, projected energy savings in kW, kWh and therms,
proj; ect costs, incentive amount, and customer cost.

Issue incentive payments to, contractors in amounts establ1shed by CCSF through a cash revolving
fund for qutck payment of approved and completed projects.

Provide CCSF with weekly updates and monthly i invoices and 1ep0rts on all program act1v1t1es 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 a:ial;rsis and assist in development of after-market
services including enforcement of warranties for the measures installed.

10. Participate 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

I.

Assist in the development of pohcles regnlatlons and ordinances. This may include identifying
'croals and strategies of forming new- public policy or amendmo existing policy as well as

- quantifying potential impacts and performing studies needed to support the policy development.

Impacts to be quantrﬁed may include energy savings, reduction in greenhouse gases, workfo1 ce
neéeds, and local ecoriomic development

C. Program Des_lgn and DeVelopm_ent .

1.

. Identify new programs/projects or improve existing programs that would be appropriate for CCSF
to undertake to promote renewable energy, reduce energy. consumptmn and conserve resources.
These could include either néw 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 nnplementanon

Assrst staff on development of new program design or mlprovmg BXIStlng program de51gn
through needs assessment for customer groups; pilot pr03 ect design and evaluation; and impact
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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. ’ o

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

4. Review professional services proposals for audit, assessment, design, materials, equipment, and
construction maragement services for completeness and cost-efficiency. '

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. '

. Progral_:h Implementaﬁon
1. Assist CCSF in identifying commercial, non-profit, multi-family, and single family properties as
well as other types of sites that meet requirements for energy or climate 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.

Work with existing financing mechariisms for customers to receive funding for capital
- investments related to improvements.

(5}

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

5. Deﬁ_/elop and implement a quality assurance and quality control protocol to meet the requirements
of funders and administrators such ,a__s._t_h_e California Public Utilities Commiission (CPUC), PG&E,
U.S. Department of Energy, California Energy Commission and others.

6. Track and report to CCSF on all program activities &5 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 CESF.-

7. Assistin th_e’d_evelopﬁﬁenf of surveys, analysis, fo_;‘ecaéts and after-market services including
enforcement of warranties for the measures installed for projects other than those governed under
Part LA above. ' ' '

8. Create reports for customers containing basic project information including 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, estimates of gross project costs, incentives provided and estimatéd costs to the
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customer. Reports may also include savings summaries for recommended measures installed,
including projected energy sayings in kW, kWh and therms, as well as CO, emissions reductions -

and cost savings values of reduced energy use, s1n1ple payback, ROI and other financial
information.

Participate in pro gram 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 saVJngs analysis, 1nclud1ng due-diligence reviews of renewable energy
technologies and- energy efﬁc1ency measures.

Conduct audrts/ assessments of 1es1dent1a1 and 001nmer01a1 properties. Audits/assessments may
include basic information about the building; a deta11ed 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 hghtmg, lighting controls, heating,
ventrlatmg, and air cond1t10n1ng (HVAC), HVAC controls, refrigeration, natural gas boilers, and
water heating systems and renewable energy potential.

Review audit reports for completeness, methodolo gies used, and reasonableness of savings
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 recommendatlons for up grades 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 producing schematics. These analyses may necessitatg the use of computer modehng

techniques, securing and analyzing customer meter data, the installation of specialized monitoring
equipment, and post-construction site visits. .

Identify issues and estimate costs associated with meeting app,]icabie building codes, fire codes,

~asbestos abatement; inspection, and waste disposal.

Prepare feasibility studles for an mtegrated approach to building retrofits (alternative energy
strategies, recycled and low-emitting content materials, indoor, air quality, water conservation and
recycling opportunltres)

Conduct pre—feas1b1]1ty, feasrblhty, technical 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 penefration potential, evaluation of market

sectors, program performance by market sector, etc.

Provide services in languages other than English.

F. Climate Inventory and Certification
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1. Assist staff in updating departmental, municipal and or commiunity-wide greenhouse gas emissions

inventories. Phases include data collettion, organizational management, analysis and final
reporting.

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

be responsible to correct any deficiencies discovéied 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

0.

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 ebstructions, shading obj ects, permitting requirements, and other factors
affecting buildings’ ability to harness renetwable energy.

Utilize existing municipal and community-wide 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.

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

Create open 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.

H. Marketing -

1.

!\)

BRVS]

5.

1. Conduct market potential studies. . These ¢ould include market penetration potential, evaluation
of market sectors, program performance by market sector, etc. :

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

Implement marketing plans including: producing marketing materials, distribufing materials,
scheduling press events and marketing events, and making presentations at events:

Develop strategic outreach plan to include various residential and commercial sectors, specific
technologies, vendor groups, etc. ’ '

Provide services in languages other than English.

1. Information and Training
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J. Design and Specification
1.

2.

Design and develop informational and training programs targeting various sectors including: real

estate developers, financiers, building owners, building managérs, design professionals, and
maintenance professionals.

Ass1st CCSF staff i in developing informational presentations, fraining sessions, and training
matenals

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.

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

Specify the task objective and scope bf 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 tfaining).

Prepate mechanical 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.

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 durmg construction management for consistency with
standard practices, and completeness.

Locate contractors who ai'e sensi’;ive to the cultural expectations of the neighborhood and who
will commit to City goals for workforce development and hiring locally owned businesses.

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

2. Prepare commissioning language to be included in construction bid documenits 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. Asprograms 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 reports,
including any copies, shall be submitted on recycled paper and printed on double-sided pages to the
maximum extent possible. ' .

. 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.
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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 follo“-r.ing receipt of an invoice
indicating I_Sroj ect 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 comtract, with rafe increases of up to 3% during

approval of the Program Manager.

- ICF Resources, LLC.

' lerk'

TABLE B-1: FEE SCHEDULE

ROSHOn/oDElass (1CE R SO
Officer-in-Charge - 275|
Manager 200}
Program Manager = 180

~ [Project/Construction Manager 180
Project Manager 150
Architect = 160

{Senior Engineer '160f

* |Associate Engineer 140
Auditor 130
Junior Auditor _ 80
Juhior Professional Staff 120
Data Analyst .100
Marketer 100
Research/Writer 100
Adminisirative 100

Stantéc

Enovity

Simon & Associates

Sustainable Design Resources
Construction Management West
Urban Solytions '
Jungle Communications

511229

,,

7200
230|
335
150
160|

80]
175

each successive year, upon written

March 19, 2010
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Materials/OtherDirect Costs: Comtactor 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 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 Paymenis

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 othier indirect costs. During the term
of this agreement, City will pay incentives for projects governéd by one or more funding sources, each
with ifs 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. ' ' S

(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. _

(iif) Upon approval of such invoices, City shall restore to Contractor the nvoiced 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. : , .

(i) 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. ' L . S

(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 '3.'0 days of City approval of ariinvoice.. Payments are contingent on
the satisfactory completion of all time and material tasks and/or installation projects.

ICF Resources, LLC. March 19, 2010
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EXHIBIT 1

PG&E SUPPLIER DIVERSITY PURGHASING 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 Disabled 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 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 (if) 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 participation of WMDVBE in the
performance of the Work. .

In the event Contractor has not submitted a list of Subcontractors with its proposal, prior to requesting
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 prospective 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 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.

1WMDVBEs. mﬁst bé verified pursuént to the procedures prescribéd in Sectipn 2 of CPUC General Order .
6. | 1231 |
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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 fo in the performance of this Coniract :

a)

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 -
practicable opportunity to participate in performing contracts let by any Federal ‘Agengy, 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 conirolled by socially and economically
disadvaniaged 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 Coniract, 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 controfled 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 ecohomically disadvantaged
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 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 economically disadvantaged entities

alsa include Indian Tribes and Native Hawaiian Organizations.

Consultant acting in good faith may rely on written representations by its subcontractors regarding their
status as either a small business concern or a small business concern owned and conjrolied by socially
and economically.disadvantaged ir‘u:iiviz:iuals.2

2 thwit:hstand-ing this'_prov»ision of the federal statute, all WMDVBE subcontractors must be verified

pursuant to the procedures prescribed in Section 2 of CPUGC General Order 156, as such procedures may
be amended periodically.
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Non-Disclosure and Use of Information Agreement .
PACIFIC GAS AND ELECTRIC COMPANY
NONDISGLOSURE AND USE OF INFORMATION AGREEMENT

THIS AGREEMENT is by and between _ (heremaﬁer referred to as "Company™).

(hereinafter referred to as "Undersigned") authorized

employee of Company (togsther, the “Receiving Party”), and PACIFC GAS AND ELECTRIC COMPANY (herelnafter referred to 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 concarning, but not limited to,
technological, ratemaking, legislative, and personnel matters and practices of PG&E, its parent company, subsidiaries, and
affifiates, 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 tariffs, and/or the customer’s right of pnvacy
under California law (together referred to as "confidential information ).

2. in consideration of being made pnvy to such confidential information to the extent permitted by law, the Recelving Party
hereby agrees 1o hold the same in strict confidence, and not to disclose it, or otherwise make it available, to any person or
third party, including any afffliate 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 Parly shall provide PG&E at least 48 hours' notice of the

request, including the name and businass affiliation of the requesfing party, prior to any disclosure. The Recelving Party:
agrees that all such confidential information:

(a) shall be used only for the purpose of provxdmg Worlk under SFEW; and

(b) shall not be reproduced, copied, in Whole or in pait, except when necessary for the puxposes set forth in (a) above
and
(c) shall, togefher with any copies, reproductlons or other materials developed by Undermgned from which confidential

information may segregated tor extracted, be retumed 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 Recelving Parly conceming PG&E pohc;es and standards govemmg access to and
use of computer resources and specifi ically to:

(a) to use only the user ID, password and Access Card assigned by Information Protechon Services for his or her
personal uss, and,
(b} - to maintain the confidentiality of these authentication keys and protect them from use by others.
4. The Receiving Party hershy agrees that any third parties owning any confidential information are express third party
beneficlaries of this Agreement.
5. The Recelving Party hereby agrees that for any violation of any provisions of the Agreement, a restraining order
and/or injunction may be issued against the Recewmg Party in addition to any other remedy PG&E may have af 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 . . . Signature of Authorized Agent of
Title . Name
Company : T Title
Date Date
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" City and County of San Francisco
Office of Contract Administration
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.  Sectiom 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 City be
liable for interest or late charges for any late payments. '

P-550 (5-09) | 1286 May 19, 2010



Such section is hereBy amended in its enﬁrei:y 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 l1able for mterest 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. Effecﬁve 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.

P-550 (5-09) 23237 May 19,2010
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IN WITNESS WHEREOQOF, Contractor and Cry have executed ﬂns Amendment as of the date first

referenced 2bove.
CITY

Recommended by:

.

David Assmann, Acting Director
Department of the Environment

Approved as to Form:

Dennis J. Herrera
- City Attorney

Catharine S Barnes,
Deputy City Attorney

Approved:

/%%'{ %}w ;/}/

Naomi Kelly

Director of the Office of COIﬂIaCL Adlmmstratlon

and Purchaser

P-550 (5-09)

CONTRACTOR

ICF Resources, L.L.C.

F. Michael Gray

- Vice President:

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

City vendor number: 5 7811

31238

,Z%j//

May 19,2010



Appendixz B-1

CALCULATION OF CHARGES

ICF Resources, L.L.C.

May 19, 2610

During the term of this contract, City shall pay Coniractor on a time and materizl basis for labor
and indirect costs; and, when working on an incenﬂve—paynient program, in accordance with the terms
described in Section 2 below. Tasks will be assigned using Work Orders, ‘which will describe tasks and

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

1. Time and Materials Payments

N

Iime: 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 Worlfcd Billing rates
reflect labor plus mdlrect costs.

ICF Resources, L.L.C.

TABLE B-1: FEE SCHEDULE

Job'Class $/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
Commumity Outreach $ 80
Clerk $ 80

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 coniract, 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 cornparison. 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 ncreased rates for the full twelve month period. The request must
include documentation from the US Bureau of Labor Statistics website.’

Materials/OtherDirect Costs: Coutactor 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 shalt 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. Imcentive 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 proj écts. 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 $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. :

(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.

(iif) 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
TIncentive 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. B-2 : | May 19, 2010
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(iii) Contractor shall, at all times, maintain the Incentive Advance fimds 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 cusiomers. .
(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 she.;ll 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
, 1 , :
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City and County of San F rancisco
Office of Coniract 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 munieipal 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, 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 ﬁmdéd through the American 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 F idelity Bond namjilg 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. Theterm “Agreement” shall mean the Agreement dated March 19, 2010
between Contractor and City, as amended by the: '

- First‘améndm‘ent,b dated May 19, 2010.

'b.  Other Texfins. Tetins 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-1, dated May 19, 2010 is heljéby 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.

[P-550 (5-10) 13283 August 4, 2010 |




Pursuant to San Francisco Administrative Code §21.35, any contractor, subcontracior 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/Libraly/clientCodePage.aspx?clie11tmi420l 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 statemerit 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 ihe 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 entirefy 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 textof 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 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 »agail'lst‘ 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 émployée 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 inspect Contractor’s ]ob sites and conduct interviews with
" employees and conduct audits of Contractor -

f- Contractor's commitment to provide the Minimum Compensation is a matenal element
of the City's consideration for this Agreement. The City in its sole discretion shall determine
whether such a breach has occurr: ed. The City and the public will suffel 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.

_ 2 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
(includirig hqmdated damages) under the terms of the contract, and u.nder apphcable 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 ot, if such breach cannot reasonably be cured within such
period of 30 days Contractor fails fo 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 mdlvldua]ly or in combmatron with any other.
rights or remedies available to the City.

h. Contractor 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 thé 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 sha]l thereafter be required to comply Wlth 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, OOO in the ﬁscal
year.

2d. Requiri_ng Health Benefits for Covered Employeés. 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 Adnnmstratlve 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 on the web at www.sfgov.org/olse. Capitalized terms used in this Seetron dnd not defined
in this Agreement shall have the meanings assigned to such térms in Chapter 12Q.

a.  For each Covered Employee, Contractor shall provide the approprlate'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. NotWiths‘canding 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 wittten notice of a breach of this Agreemént 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 efforts to cure within such period, or thereafter fails diligently
to pursue such cure to completion, City shall have the right to pursue the remedies set forth in
12Q.5.1 and 12Q.5(f)(1-6). Each of these remedies shall be exercisable individually or in
combination with any other rights or remedies available to City.

d.  Any Subcontract entered into vby 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. Each Contractor shall be
responsible for its Subcontractors’ compliance with this Chapter. If a Subcontractor fails to comiply,
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 ’

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 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. Cc_mti‘act'qr represents and warrants that it is not an entity that was set up, or is being
used, for the purpose of evading the intent of the HCAO.

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 reports on Subcontractors and Subtenants, as
applicable. ' :

j- Contfactof 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
Confractor’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. '

1 550 (5-10) ' 4of 6 ' ‘ August 4, 2010 |
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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 WHEREOF Comractoz and City have executed this Amendment as of the date first
refel enced above. :

CITY : ’ CONTRACTOR
' Recommended by: - ICF Resources, L.L.C.
¥
Dy 5 gl
. y Assurernn

" Db g, o IO

David Assmarb, Acting Director 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
Catharine S Bames City vendor number: 57811 ]
Deputy City Attorney ’ :

Approved:
: AAL

Naomi Kélly

Director of the Office of Contract Administration
and Purchaser

] |
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- Appendix B-7 - Avignst 4, 201

&

CALCULATION OF CHARGES

ICF Resources, L.L.C.

During the term of this comiract, 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

osition/Job. Class . | $/Hour
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 $i60
Senior Consfiuction Manager $160
Associate Engineer : $140
Database Specialist $150
Data Analyst $100
Auditor $130
Junior Auditor 1 %80
Junior Program Staff - $120
Marketer . . . __§100
Junior Graphic Désigner $100
Research/Writer . _$100
Adriinistrative ' $100
Bilingial Translation | $100- -
Commniinity Outreach - $80
Cleck ~ ~ ° B $ 80

| ICF Resources, L.L.C. E{P51 Angust 4, 2010 |
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date of this Agrsement
subsequent twelve-month pe
amount of increase in the US Bure
znd Technical Consulting Services. The base mo ]
the increase of December, 2010 over Decenber 2009 for the first calculation. Bach followingy
caleulation will be based on a Decernber to December comparison. If December figures are not available,
calenlation will be based on the latest available 12 month comparison period.

The new billing rate shall not enceed 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 nmst
- include documentation from the US Bureau of Labor Statistics website.

Materials/OtherDirect Costs: Contactor must provide receipts and/of 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. 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 adiinistrative or other indirect costs. During the term
of this agreement, City will pay incentives for projects governed by orie 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 ifs diseretion, that Contractor will be assigned tasks that include

payment of inceniives, City may pay Contractor up to $825,000 t0 be used ¢ T &

Contractor of incentives 1o its insiallation subcontractors vendors, businesses or resideits that become
? 2

due and owing under the Agreement.

(i) Contractor shall make incentive payments from the Tncentive Advance to itg 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 Tncentive Advance balance, or such lesser amount as may remain in the prograr budget. When
Coniractor receives payment from the City for the incentive payments Contractor made from the
Tncentive Advance, Coniractor shall promptly (and within no more than five business days) restore such
amount to the Tncentive Advance account to be utilized as provided in subsection (ii) above. At
completion of the program (or depletion of the incentive payment budget), the Tncentive Advance will
have a zero balance.
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-(ii1) Coniractor shall, at all times, i‘z’éai.'}iﬂill the Fnceuiz

i a i
of its other accounts. Contractor may nol use or apply any poriion méE iiwéni ::Advazzbe foz* }

i
purpose other than payimeni of incentive pa y t:s due ang i owing to installation coniractors, vendos
PG&E custoiers.

(iv) Monies received as "-L ntive Advance are subject to all provisions of the Agreemeit, including
but not limited to, Section 11, "Payment does not Imply Acceptance of Work," Section 7, "Payment;
Invoice Format," and Sectlon 18 "Audit and Inspection of Records."

3. Payment Schedule

.City shall pay Contractor within 30 days of City approval of an invoice. Pa{yments are

- contingent on the satisfactory completion of all time and material tasks and/or installation projects.

FICF Resources, LLC. B
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City and Ceunty 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 munictpal 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, 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 foll_ows:
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 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.

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: : ICF Resources, L.L.C.
M&dvux /\X’/A(' %/f é:
elame Nutter, Directof 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: /l"/g,\,z’? _ %Lﬁd.—g_/ . K
Catharine S Bamnes ' City vendor number: 57811
Deputy City Attorney

- Approved:

%/UM M

Naomi/K. ﬁy
" Directpr ¢f the Office of Contract Admlmstratlon
and P aser g
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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.

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
iArchitect $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

{ ICF Resources, L.L.C.
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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. Beginnirig 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
spectfied funds.

Incentive Account: City shall pay Contractor incentive paymehts 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 Incentwe 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 subséction (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.

1D53 ‘ September 1, 2010 |
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FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Govermnmental 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

ormation’ (Please print clearly,)

N

oL
CF Resources LLC

Please list the names:of (1) members of the contractor’s board of directors; (2) the contractor’s chief executive officer, chief
JSinancial 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

Contractor address;
620 folson Street, 2™ Floor; San Francisco, CA 94107

Date that contract was approved: ‘ ‘Am :
(By the SF Board of Supervisors) . $19,000,00

Describe the nature of that was ap;
Professional Services contract — Energy efficiency, climate change, and other environmental services

This contract was approved by (check applicable):
Othe City elective officer(s) identified on this form

[V a board on which the City elective officer(s) serves: San Frarcisco Board of Supervisors
Print Name of Board

0O 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 prim; clearly.)

| Name of filer: Contact telephone number:
Angela Calvillo, Clerk of the Board (415)554-5184
Address: : o E-mail:
City Hall, Room 244, 1 Dr. Carlton B. Goodlett Pl., San Francisco, CA 94102 Board.of . Supervisors@sfgov.org

Sigﬁature 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
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