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FILE NO. 130813 RESOLUTION NO. 

1 [Contract Amendment - Xtech - $79,830,000] 

2 

3 Resolution authorizing the Office of Contract Admin.istration to enter into the 

4 Seventh Amendment between the City and Xtech (part of the Technology Store 

5 procurement vehicle), in which the amendment shall increase the contract limit 

6 from $68,380,000 to $79,830,000 for the term ending December 31, 2013. 

7 

8 · WHEREAS, the Office of Contract Administration, by competitive bidding, 

9 developed the Technology Store procurement method for the purchase of products and 

10 services related to Information Technology; and 

11 WHEREAS, Xtech is one of the three products vendors who are part of the 

12 Technology Store; and 

13 WHEREAS, The original contract with Xtech dated January 1, 2009 has a term 

14 of three years through December 31, 2011 with options to extend the term through 

15 December 31, 2013, and has an original contract limit of $24,000,000; and 

16 WHEREAS, The Board of Supervisors approved the original contract on 

17 December 9, 2008 by Resolution #508-08; and 

18 WHEREAS, The Board of Supervisors approved the First Amendment to the 

19 contract on September 28, 2010 by Resolution #458-10 to increase the contract limit 

20 from $24,000,000 to $41,000,000; and 

21 WHEREAS, The Director of the Office of Contract Administration and the 

22 Purchaser approved the Second Amendment to the contract with Xtech on November 

23 21, 2011 to exercise the first of two options to extend the contract by one year through 

24 December 31, 2012, and to update standard contractual clauses; and 

25 
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1 WHEREAS, The Board of Supervisors approved the Third Amendment to the 

2 contract on· January 10, 2012 by Resolution # 3-12 to increase the contract limit from 

3 $41,000,000 to $51,000,000; and 

4 WHEREAS, The Director of the Office of Contract Administration and the 

5 Purchaser approved the Fourth Amendment to the contract with Xtech on June 28, 

6 2012 to increase the contract limit from $51,000,000 to $51,490,000; and 

. 7 WHEREAS, The Board of Supervisors approved the Fifth Amendment to the 

8 contract on September 25, 2012 by Resolution# 353-12 to increase the contract limit 

9 from $51,490,000 to $67,890,000 to exercise the second of two options to extend the 

10 contract by one year through December 31, 2013, and to update standard contractual 

11 clauses; and 

12 WHEREAS, The Director of the Office of Contract Administration and the 

13 Purchaser approved the Sixth Amendment to the contract with Xtech on July 02, 2013 

14 to increase the contract limit from $67,890,000 to $68,380,000; and 

15 WHEREAS, The Office of Contract Administration estimates that the money 

16 projected to be spent with Xtech could reach the contract's limit in the reasonably near 

17 future; and 

18 WHEREAS, Charter section 9.118(b) "Contract and Lease Limitations," requires 

19 the Board of Supervisors to approve any contract estimated to exceed $10 million in 

20 expenditures or amendments exceeding $500,000 to such contracts; now, therefore, be 

it 21 

22 RESOLVED, That the Board of Supervisors authorizes the Director of the Office 

23 of Contract Administration and the Purchaser to enter into the Seventh Amendment to 

24 the contract with Xtech to increase the contract limit from $68,380,000 to $79,830,000 

25 in substantially the form with the Clerk of the Board in such final form as approved by 

Office of Contract Administration Page2 



1 the Purchaser and Director of the Office of Contract Administration and the City 

2 Attorney; and, be it 

3 FURTHER RESOLVED, That within thirty (30) days of the contract being fully 

4 executed by all parties, the Purchaser and Director of the Office of Contract 

5 Administration shall provide the final contract to the Clerk of the Board for inclusion into 

6 the official file. 
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BUDGET AND FINANCE COMMITTEE MEETING OCTOBER 2, 2013 

Items 1, 2, 3 and 4 Department: 
Files 13-0810, 13-0811, 13-0812, and 
13-0813 

Office of Contract Administration (OCA) 

EXECUTIVE SUMMARY 

Legislative Objective 

File 13-0810 is a resolution authorizing the Office of Contract Administration (OCA) to enter 
into the fourth amendment to the existing contract between the City and Cornerstone 
Technology Partners, N (Cornerstone) to increase the not-to-exceed amount by $10,330,000, 
from $12,490,000 to $22,820,000, for the contract term ending December 31, 2013. 

File 13-0811 is a resolution authorizing OCA to enter into the seventh amendment to the 
existing contract between the City and En Pointe Technology Sales, Inc. (En Poirite) to 
increase the not-to-exceed amount by $10,170,000, from $54,640,000 to $64,810,000, for the 
contract term ending December 31, 2013. 

File 13-0812 is a resolution authorizing OCA to enter into the fifth amendment to the existing 
contract between the City and CCT Technologies, Inc., dba Computerland of Silicon Valley 
(ComputerLand) to increase the not-to-exceed amount by $8,900,000, from $34,950,000 to 
$43,850,000, for the term ending December 31, 2013. 

File 13-0813 is a resolution authorizing OCA to enter into the seventh amendment to the 
existing contract between the City and XTech to increase the not-to-exceed amount by 

· $11,450,000, from $68,380,000 to $79,830,000, for the term ending December 31, 2013. 

Key Points 

• City departments can purchase technology products and services through the City's 
Technology Store vendors without undergoing a separate competitive process. OCA, 
which administers the Technology Store vendor contracts, originally selected seven 
vendors through a competitive Request for Proposals (RFP) process, which were approved 
by the Board of Supervisors in 2008. The original contracts were for an initial three-year 
term from January 1, 2009 through December 31, 2011 with two orre-year options to 
extend each of the seven contracts. OCA has exercised the options to extend these seven 
contracts through December 31, 2013, and will issue an RFP in October 2013 to select 
new Technology Store vendors for new contracts with start dates of January I, 2014. 

• OCA is requesting to increase the not-to-exceed amount of four of the seven contracts in 
order to have sufficient spending authority on these contracts through the term ending 
December 31, 2013, as noted above. One contract with Cornerstone is for as-needed 
technology services and three contracts with Computerland, En Pointe, and XTech are for 
as-needed technology products. 

• OCA's projections for increased expenditure authority for each of the four contracts are 
based on: (1) average monthly spending for each of the contracts; (2) a three-month 
contingency for each of the contracts, which OCA considers necessary to allow for large 
technology purchases toward the end of the contract term; and (3) large projects planned 
by City departments and described in Table 3 below. 
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BUDGET AND FINANCE COMMITTEE MEETING OCTOBER 2, 2013 

Fiscal Impact 

• The four proposed resolutions would amend existing contracts with four Technology Store 
vendors, authorizing OCA to increase the not-to-exceed amount for each of the contracts 
through December 31, 2013, as shown in Table 2 below. 

• All expenditures for technology services and products are subject to separate 
appropriation approval by the Board of Supervisors for each City department, through the 
Annual Appropriation Ordinance or through supplemental appropriation ordinances. 

Recommendation 

• Approve the four proposed resolutions. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE COMMITTEE MEETING OCTOBER 2, 2013 

MANDATE STATEMENT/ BACKGROUND 

Mandate Statement 

In accordance with Charter Section 9.118(b), City agreements with anticipated expenditures of 
$10,000,000 or more, or amendments to such City agreements with anticipated expenditures of 
more than $500,000 are subject to approval by the Board of Supervisors. 

Background 

City departments can purchase technology products and services through the City's Technology 
Store's vendors without undergoing another separate independent competitive process. 1 The 
Office of Contract Administration (OCA), which administers the Technology Store vendor 
contracts, originally selected seven vendors through a competitive Request for Proposals (RFP) 
process in 2008. · · 

The Board of Supervisors approved the original seven contracts in December 2008 (File 08-
1416) for (a) an initial term of three years from January 1, 2009 through December 31, 2011, 
with two one-year options to extend each contract through December 31, 2013; and (b) a total 
not-to-exceed amount of $120,000,000, including: 

• Three contracts for as-needed technology products, each in an amount not-to-exceed 
$24,000,000, or $72,000,000 for the three contracts; and 

• Four contracts for as-needed technology services and related products, each in an amount 
not-to-exceed $12,000,000, or $48,000,000 for the four contracts. 

The three vendors for as-needed technology products are: 

• En Pointe Technology Sales, Inc. (En Pointe); 
• CCT Technologies, Inc., dba ComputerLand of Silicon Valley (ComputerLand); and 
• XTech. 

The four vendors for as-needed technology services and related products are: 

• En Pointe; 
• Computerland; 
• XTech; and 
• Cornerstone Technology P~ers (Cornerstone). 

OCA has previously amended the contracts with the seven vendors to exercise the two one-year 
options to extend the contracts through December 31, 2013. 

OCA has also previously amended the three contracts with the vendors for technology products 
to increase the not-to-exceed amount as shown in Table 1 below. 

1Exceptions are made for products that are sold exclusively through specific manufacturers, federally-funded 
purchases, and specific projects that are large enough to require a separate RFP process. Purchases for technology 
products exceeding $100,000 require City departments to solicit bids from no fewer than three Technology Store 
vendors and to purchase the products from the lowest bidder. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE COMMITTEE MEETING 0CTOBER2, 2013 

Table 1: Prior Contract Amendments 

En Pointe Computerland XTech 

As Needed Technology As Needed Technology As Needed Technology 
Products Products Products 

Not-to- Not-to-
I 

Not-to-I 
Exceed Exceed I Exceed 

Amendment Amount Increase Amount Increase Amount Increase 

Orioinal $24,000,000 _ _jg_4_&9_9
1 

OO_Q __ j ______________ _ l2-~1-..Q9_9_,Q_QQ_,_ ______________ . -·----!-----·-------·---
_ _!_1,_Q_QO,Q_Oo_I __ 17,000,Q_QQ_ First 28,000,000 : 4,000,000 ··----------·l-----------·-------·- ·-----------------------1---------··-·---·---· 

-----··-··---···-··_[ ________________ Second ~~_,4z.~,QQQ_I ____ 4 I§,Q_Q_Q_ ____ 14,490 &9Q_ I ________ 4~_Q,Q.QJL. 
Third ··-·---~~1.9..9..Q.,.9.Q.Q .. I-.. ·----~.1.?..?§..,_QQQ __ _____ }_4ii~.9-~QQJ .............. ~J.~?_QJ.QQ.9 __ _ ___ §J.,,.QQQ., .. QQQ ... L. .......... 1Qi-Q.QQ,Q.Q.Q_ .. ----------
Fourth 38,490,000 ! 490,000 34,950 000 ! 490,000 51,490,000 l 490,000 ·-

~=- 51J~Q:9-9~cL[:~1i§~_Q::Q~~o_ 
·----··--···--··-J···--· r-----·--··-···-·------

=--~z~-~fili:9_qo-·L.~~iS::4g:9:9_9-~ Fifth 1-------·--------· -·----------------

68,380,000 I 490,000 Sixth 54,640,000 490,000 

Total $30,640,000 $10,950,000 I $44,380,000 

DETAILS OF PROPOSED LEGISLATION 

File 13-0810 is a resolution authorizing OCA to enter into the fourth amendment to the existing 
contract between the City and Cornerstone to increase the not-to-exceed amount by 
$10,330,000, from $12,490,000 to $22,820,000, for the contract term ending December 31, 
2013. 

File 13-0811 is a resolution authorizing OCA to enter into the seventh amendment to the 
existing contract between the City and En Pointe to increase the not-to-exceed amount by 
$10,170,000, from $54,640,000 to $64,810,000, for the contract term ending December 31, 
2013. 

File 13-0812 is a resolution authorizing OCA to enter ipto the fifth amendment of the existing 
contract between the City and ComputerLand to increase the not-to-exceed amount by 
$8,900,000, from $34,950,000 to $43,850,000, for the term ending December 31, 2013. 

File 13-0813 is a resolution authorizing OCA to enter into the seventh amendment of the 
existing contract between the City and XTech to increase the not~to-exceed amount by 
$11,450,000, from $68,380,000 to $79,830,000, for the term ending December 31, 2013. 

The four proposed resolutions would increase the not-to-exceed amount of four contracts, one for 
as-needed technology services and three for as-needed technology products, through the end of 
the contract term on December 31, 2013. OCA will issue an RFP for new as-needed technology 
services and technology products vendors for the Technology Store in October 2013 with the 
start date for the new Technology Store contracts on January 1, 2014. 

Table 2 below shows expected expenditures on the four contracts through December 31, 2013. 
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BUDGET AND FINANCE COMMITTEE MEETING OCTOBER 2, 2013 

T bl 2 P d C t tA d t dE d"t p f a e . ropose on rac men mens an xpen 1 ure ro1ec ions . 
Cornerstone En Pointe Computerland XTech 

As Needed As Needed As Needed As Needed 
Technology Technology Technology Technology 

Services Products Products Products 
(13-0810). (13-0811) (13-0812) (13-0813) 

Current Not to Exceed Amount $12,490,000 $54,640,000 $34,950,000 $68,380,000 

Expenditures through June 30, 
2013 (11,671,087} (49,014,019} (31, 118,229} (61, 138,525} 

Unexpended Balance as of 
June 30, 2013 818,913 5,625,981 3,831,771 7,241,475 

Projected Additional 
Expenditures as of December 
31,2013 (1,670,200} (8,651,151} (7,778,252} (10,661,372} 

Projected Surplus/ (Deficit) (851,287) (3,025, 170) (3,946,481) (3,419,897) 

Three-Month Contingency (1,276,930) (4,537,755) (3,946,481) (5,129,845) 

Pending Large Projects (8,200,000} (2,600,000} (1,000,000} (2,900,000} 

Total Proiected Contract Need (10,328,217) (10,162,925) (8,892,962) (11,449,742) 

Proposed Amendment $10,330,000 $10,170,000 $8,900,000 $11,450,000 

Difference $1,783 $7,075 $7,038 $258 

Proposed Total Authorization $22,820,000 $64,810,000 $43,850,000 $79,830,000 

OCA's expenditure projections for each of the four vendors consist of: 

(1) Projected monthly spending through the end of the contract term on December 31, 2013; 
(2) A three month contingency; and 
(3) Expenditures for pending large technology projects. 

According to Mr. Bill Jones of OCA, the three month contingency is necessary to provide 
expenditure authority for unanticipated technology purchases toward the end of the contract 
term. OCA has previously recommended and the Board of Supervisors has approved including a 
three month contingency in the prior contract amendments. 

OCA has identified large technology projects which are projected to require purchases from each 
of the four vendors, as shown in Table 3 below. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE COMMITTEE MEETING 0CTOBER2, 2013 

Table 3: Technology Services and Products 

Estimated 
Vendor Department Products or Services Amount 

Quality assurance, business analyst, 
Cornerstone Human Services Agency project management, desktop refresh $900,000 

and other services 

Project implementation, network 
Technology installation, contract management 3,500,000 

and other services 

District Attorney 
Information system migration and 

200,000 
equipment 

Public Health 
Project management for electronic 

500,000 
medical records 

Municipal Transportation Network installation, training and 
1,550,000 

AQency equipment 

Airport Security and compliance services 1,200,000 

Sheriff Software implementation 200,000 

JUSTIS Server implementation and support 150,000 

Total Cornerstone $8,200,000 

Computerland Airport Airport video network 1,000,000 

Total Computerland $1,000,000 

En Pointe Technology Network, server, storaQe equipment 1,400,000 

Air~ort Network cabling and equipment 1,100,000 

Port StoraQe 100,000 

Total EnPointe $2,600,000 

XTech Airport Local Area Network (LAN) project 207,009_ 

Recreation and Park Phone systems 65,000 

PlanninQ Back-up systems 45,000 

Librarv V-block system for networkinQ 336,000 

PUC Virtual desktop and uoarades 225,000 

Disaster recovery systems, mobile 
Technology device management, fire station back 1,387,000 

up system 

JUSTIS Server uoarades 186,000 

District Attorney Disaster recovery system 59,000 

Public Health Jail Health system 60,000 

Port Storage upQrade 116,000 

Library 
North Beach Branch Library and 

214,000 DiQital Media LearninQ equipment 

Total XTech $2,900,000 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE COMMITTEE MEETING OCTOBER 2, 2013 

FISCAL IMPACT 

The four proposed resolutions would amend existing contracts with four Technology Store 
vendors, authorizing OCA to increase the not-to-exceed amount for each of the contracts through 
December 31, 2013, as shown in Table 2 above. 

All expenditures for technology services and products are subject to separate appropriation 
approval by the Board of Supervisors for each City department, through the Annual 
Appropriation Ordinance or through supplemental appropriation ordinances. 

RECOMMENDATION 

Approve the four proposed resolutions. 
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City and County of San .~rancisco Office of (; _ .1tract Administration 

Edwin M. Lee 
Mayor 

Jaci Fong 
· Director and Purchaser 

To: 

From: 

Angela Calvillo 
Clerk of the Board 

JaciFong ~ 
Purchaser and Director 

August 6, 2013 
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Subject: Resolution approving an increase in the dollar amount for the Category 2 Products contract 
with Technology Store vendor Xtech. 
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The Office of Contract Administration is submitting the enclosed resolution that would authorize the Seventh 
Amendment to the City's contract with Xtech for Category 2 Products to increase the contract's dollar limit 
from $68,380,000 to $79,830,000, an increase of $11,450,000. The proposed increase is based on our 
estimates of the volume of business the City would do with this vendor between now and the end of the 
proposed term of the contract on December 31, 2013. 

If you have any questions, please contact Bill Jones at 415-554-6730. Thank you for your consideration. 

Enclosures 

City Hall, Room 430 1 Dr. Carlton B. Goodlett Place Tel. (415) 554-6743 Fax (415) 554-4337 San Francisco CA 94102-4685 
Home Page: http://www.sfgov.org/oca/purchasing.htm Recycled paper Email: purchasing@sfgov.org 



City and County of San Francisco 
Office of Contract Administration 

Purchasing Division 

Seventh Amendment 

THIS AMENDMENT (this "Amendment'') is made as of , 2013, in San Francisco, 
California, by and between Xtech Joint Venture, ("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) when the Board of 
Supervisors approved Resolution No. 508-08 on December 9, 2008; 

WHEREAS, the Board of Supervisors approved the First Amendment by Resolution No. 458-10 on 
September 28, 2010 modifying the Agreement to increase the not-to-exceed amount from $24,000,000 to 
$41,000,000; ' 

WHEREAS, the Director of the Office of Contract Administration and the Purchaser approved the 
Second Amendment on November 21, 20l2 to extend the Agreement through December 31, 2012; 

. WHEREAS, the Board of Supervisors approved the Third Amendment by Resolution No. 3-12 on 
January 10, 2012 modifying the Agreement to illcrease the not-to-exceed amount from $41,000,000 to 
$51,000,000; 

WHEREAS, the Director of the Office of Contract Administration and Purchaser approved the Fourth 
. Amendment on June 28, 2012 modifying the Agreement to increase the not-to-exceed amount from 

$51,000,000 to $5 i,490,000; 

·' -
WHEREAS, the Board of Supervisors approved the Fifth Amendment by Resolution No. 353-12 on 
September 25, 2012 modifying the Agreement to increase the not-to-exceed amount from $51,490,000 to 
$67,890,000 and to extend the Agreement through December 31, 2013; 

WHEREAS, the Director of the Office of Contract Administration and.Purchaser approved the Sixth 
Amendment on July 02, 2013 modifying the Agreement to increase the not~to-exceed amount from 
$67,890,000 to $68,380,000;-and 

WHEREAS, City and Contractor desire to modify the Agreement on the terms and conditions set forth 
herein to increase the amount from $68,380,000 to $79,830,000. 

WHEREAS, approval for this Amendment was obtained when the Board of Supervisors approved 
Resolution No. on , 2013; and 

NOW, THEREFORE, Contractor and the City agree as follows: 

95257, 7th Amendment (Category 2 Products) 
P-550 (7-11) 
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1. Definitions. The following definitions shall apply to this Amendment: · 

la. Agreement. The term "Agreement" shall mean the Agreement dated January 1, 2009· 
between Contractor and City, as amended by the: 

First Amendment, dated September 1, 2010, and 
Second Amendment, dated Novembe_r 21, 2011, and 
Third Amendment, dated January 17, 2012, and 
Fourth Amendment, dated June 28, 2012, and 
Fifth Amendment, dated October 5, 2012, and the 
Sixth Amendment, dated July 02, 2013. 

lb. 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: 

2a. . Compensation. Section 5 of the Agreement, "Compensation", currently reads as 
follows: 

5. Compensation 

Compensation shall be made by ordering departments in accordance with the 
terms of each authorization for an order. In no event shall the amount of this agreement exceed 
$68,380,000 (Sixty eight million, three hundred and eighty thousand dollars). 

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 Ordering Department or Purchasing 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. 

The Controller is not authorized to pay invoices submitted by Contractor prior to 
Contractor's submission ofHRC Progress Payment Form. If Progress Paym~nt Form is not submitted 
with Contractor's invoice, the Controller will notify the department, the Director ofHRC and Contractor 
of the omission. If Contractor's failure to provide HRC Progress Payment Form is not explained to the 
Controller's satisfaction, the Controller will withhold 20% of the payment due pursuant to that invoice 
until HRC Progress Payment Form is provided. 

Following City's payment of an invoice, Contractor has ten days to file an 
affidavit using HR.C Payment Affidavit verifying that all subcontractors have been paid and specifying 
the amount.· 

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

5. Compensation 

Compensation shall be made by ordering departments in accordance with the 

95257, 7th Amendment (Category 2 Products) 
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terms of each authorization for an order. In no event shall the amount of this agreement exceed 
$79,830,000 (Seventy.nine million, eight hundred and thirty thousand dollars). 

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 Ordering Department or Purchasing 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. 

The Controller is not authorized to pay invoices submitted by Contractor prior to 
Contractor's submission of C:MD Progress Payment Form. If Progress Payment For.in is not submitted 
with Contractor's invoice, the Controller will notify the department, the Director of C:MD and Contractor 
of the omission. If Contractor's failure to provide CMD Progress Payment Form is not explained to the 
Controller's satisfaction, the Controller will withhold 20% of the payment due pursuant to that invoice 
until CMD Progress Payment Form is provided. 

Following City's payment of an invoice, Contractor has ten days to file an 
affidavit using CMD Payment Affidavit verifying that all subcontractors have been paid and specifying 
the amount. 

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. 

95257, 7th Amendment (Category 2 Products) 
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IN WITNESS WHEREOF, Contractor and City have executed this Amendment as of the date first 
referenced above. 

CITY 

Recommended by: 

Bill Jones 
IT Purchasing Manager 
OCA I Purchasing 

Approved as to Form: 

Dennis J. Herrera 
City Attorney 

By: 
Rosa M. Sanchez 
Deputy City Attorney 

Approved: 

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

95257, 7th Amendment (Category 2 Products) 
P-550 (7-11) 

CONTRACTOR 

Xtech Joint Venture 

Patricia Eaton, Partner 

Azhar Mahmood, partner 

Xtech Joint Venture 
1275 Fairfax Avenue, Suite 201 
San Francisco, CA 94124 

City vendor number: 64607 
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City and County of Sau Francisco 
Office of Contract Administration 

Purchasing Division 

Sixth Amendment 

THIS AMENDMENT (this "Amendment") is made as of July 2, 2013, in San Francisco, 
California, by and between Xfoch Joint Venture, ("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) when the Board of 
Supervisors approved Resolution No. 508-08 on December 9, 2008; 

WHEREAS, the Board of Supervisors approved the First Amendment by Resolution No. 458-10 on 
Septembe1· 28, 2010 modifying the Agreement to increase the not-to-exceed amount from $24,000,000 to 
$41,000,000; 

WHEREAS, the Director of the Office of Contract Adininistration and the Purchaser approved the 
Second Amendment on November 21, 2012 to extend the Agreement through December 31, 2012; 

WHEREAS, the Board of Supervisors approved the Third Amendment by Resolution No. 3-12 011 

January 10, 2012 modifying the Agreement to increase the not-to-exceed amount from $41,000,000 to 
$51,000,000; 

WHEREAS, the Director of the Office of Contract Administration and Purchaser approved the Fmuih 
Amendment on June 28, 2012 modifying the Agreement to increase the not-to-exceed amount from 
$51,000,000 to $51,490,000; 

WHEREAS, the Board of Supervisors approved the FiftlJ Amendment by Resolution No. 353-12 on 
September 25, 2012 modifying the Agreement to increase the not-to-exceed amount from $51,490,000 to 
$67,890,000 and to extend the Agreement through December 31, 2013; 

WHEREAS, City and Contractor desire to modify the Agreement on the terms and conditions set f011h 
herein to increase the amount from$ 67,890,000 to $68,380,000; and 

NOW, THEREFORE; Contractor and the City agree as follows: 
'+ 

1. Defiuitions. The following definitions shall apply to this Amendment: 

la. Agreement. The term "Agreement" shall mean the Agreement dated January I, 2009 between 
Contractor and City, as a.mended by the: 

First amendment, dated September I, 2010, and 
Second amendment, dated November 21, 2011, and 
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Third amendment, dated Januaiy 17, 2012, and 
Fourth amendment, dated June 28, 2012, and 
Fifth amendment, dated October 5, 2012. 

lb. 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: 

2a. Compensation. Section 5 of the Agreement, "Compensation", currently reads as follows; 

5. Compensation 
Compensation shall be made by ordering departments in accordance with the terms of 

each authorization for an order. In no event shall the amount of this agreement exceed $67;890,000 
(Sixty seven million, eight lmnclre<l and ninefy thousand dollars). 

No charges shall be incurred under this Agreement nor shall any payments become due to 
Contractot until reports, services, or both, required under this Agreement are received from Contractor 
and approved by the Ordering Departrnent or Purchasing 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 1'!1aterial obligation provided for under this Agreement. 

Jn no event shall City be liable for interest or late charges for any late payme.nts. 

The Controller is not authorized to pay invoices submitted by Contractor prior to 
Conh·actor's submission ofHRC Progress Payment Form. If Progress Payment Form is 11ot submitted 
with Contractor's invoice, the Controller will notify the depa1tment, the Directot· ofHRC and Contractor 
of the omission. If Contractor's failul'e to provide HRC Progress Payment Form is not explained to the 
Controller's satisfaction, the Controller will withhold 20% of the paymei1t due pursuant to that invoice 
until HRC Progress Payment Form is provided. 

Following City's payment of an invoice, Contractor has ten days to file an affidavit using 
HRC Payment Affidavit verifying that all subcontractors have been paid and specifying the amount. 

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

5. Compensation 
Compensation shall be made by ordering departments in accordance with the terms of 

each authorization for an order. In no event shall the amount of this agreement exceed $68,380,000 
(Sixty eight millioni thl'ee hundrecl ancl ejghty thousand dollars). 

No charges shall be incurred under this Agreement nor shall any payments become due to 
Contrnctol' until repo1ts, services, or both, required under this Agreement are received from Contractor 
and approved by the Ordering Depa1tment or Purchasing as being in accordance with this Agreement. 
City may withhold payment to Contractor in any instance in which Contrnctor 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 cliarges for any late payments. 
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The Controller is not authorized to pay invoices submitted by Contractor prior to 
Contractor's submission ofC:rv.ID Progress Payment Form. If Progress Payment Fann is not submitted 
with Contractor's invoice, the Controller \vill notify the department, the Direetor of CMD and Contractor 
of the omission. If Contractor's failure to provide CMD Progress Payment Form is not explained to the 
Controller's satisfaction, the Controller wi11withhold20% of the payment due pursuant to that invoice 
until CMD Progress Payment Fom1 is provided. · 

Following City's payment of an invoice, Contractor bas ten days to file an affidavit using 
CMD Payment Affidavit verifying that all subcontractors have been paid and specifying the amount. 

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 c011ditions of 
the Agreement shall remain unchanged and in full force and effect. 
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IN WITNESS WHEREOF, Contractor and City have executed this Amendment as of the date first 
referenced above. 

CITY 

Recommended by: 

Bill Jones 
IT Purchasing Manager 
OCA I Purchasing 

Approved as to Form; 

Dennis J. Herrera 
City Attorney 

By: 
RoslM. Sanchez 
Deputy City Attorney 

Approved: ,/ 

// 

Ja~ 
Director of the Office of Contract Administration, 
and Purchaser 
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City and County of San Francisco 
Office of Contract Administration 

Purchasing Division 

Fifth Amendment 

THIS AMENDMENT (this "Amend1ne11t") is made as of Oi!..I. 5 1.0 1 L, in San Francisco, 
Califomia, by and between Xtecb Joint Ventnl'e, ("Contractor"), and the City and County of San 
Francisco, a municipal corporation ("City"), acting by and through its Director oft he Office of Contract 
Administration. · · 

RECITALS 

WHEREAS, City and Contractor have entered into the Agreement (as defined below) when the Board of 
Supervisors approved Resolution No. 508-08 on December 9, 2008; 

WHEREAS, the Board of Supervisors approved the First Amendment by Resolution No. 458-10 on 
September 28, 2010 modifying the Agreement to increase the not-to-exceed amount from $24,000,000 to 
$41,000,000; 

WHEREAS, the Director of the Office of Contract Administration and the Pmchaser approved the 
Second Amendment to extend the Agreement to December 31, 2012; 

WHEREAS, the Board of Supel"visors approved the Third Amendment by Resolution No. 3-12 on 
January 10, 2012 modifying the Agreement to increase the not-to-exceed amount from $41,000,000 to 
$51.,000,000; 

WHEREAS, the Director of the Office of Contract Administration and Purchaser approved the Fourth 
Amendment modifying the Agreement to inci'ease the not-to-exceed amount from $5 J ,000,000 to 
$51,490,000; 

WHEREAS, City and Contractor desire to modify the Agreement on the terms and conditions set forth 
herein to increase the amount from $51,490,000 to $67,890,000, to extend the contract by one year to 
Decembe1· 31, 2013, and to update standard terms and clauses; 

WHEREAS, approval for this Amendment was obtained when the Board of Supervisors approved 
ResolutionNo . .?S.':i-/1. on .Strr. J-5 ,2012;ancl 

NOW, THEREFORE, Contractor and the City agree as follows: 

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

la. Agreement. The term "Agreement" shall mean the Agreement dated Januaiy I, 2009 between 
Contractor and City, as amended by the: 

·First amendment, dated September I, 20 l 0, and 
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Second amendment, dated November 21, 2011, and 
Thit·d amendment, dated January 17, 2012, and 
Fom1h amendment,. dated June 28, 2012. 

lb. Other Terms. Terms used and i1ot defined in this Amendment shaJJ have the meanings 
assigned to such terms in the Agreement. 

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

2n. Tc1·m. Section 2 of the Agreement, "Tc1·m of tllc Agreement" cmTently read as fol lows: 

2. Ternl of the Agreement. 

Subject to Section 1, the term of this Agreement shall be from January I, 2009 to December 31, 
2012. The Agreement may be extended with an option to extend the contract for up to one year at the 
sole and absolute discretion of the City. 

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 Januaty 1, 2009 to December31, 2013. 

2b. Compensati.on. Section 5 of the Agreement, "Compensation", currently reads as follows: 

5. Compensation 

Compensation shall be made by ordering departments in accordance with the tei·ms of 
each at1thorizatio11 for an order. In no event shall the amount of this agreement exceed $51,490,000 
(fifty-oue million, four Inmclrcd ninety thousnncl dollars). 

No charges shall be inci11Ted 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 Ordering Department or Purchasing 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 pl'ovided for under this Agreement. 

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

The Controller is not authorized to pay invoices submitted by Contractor prior to 
Contractol''s submission of HRC Progress Payment Fcirm. If Progress Payment Form is not submitted 
with Contractor's invoice, the Controller will notify the department, the Director of HRC and Contractor 
of the omission. If Contractor's failure to provide HRC Progress Payment Form is not explained to the 
ControJler's satisfaction, the Controller will withhold 20% of the payment due pursuant to that invoice 
until HRC Progress Payment Form is pl'ovided. 

Following City's paymeilt of an invoice, Contractor has ten days to file an affidavit using 
HRC Payment Affidavit verifying that all subcontractors have been paid and specifying the amount. 
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Such section is hereby ameuclecl in its entirety to read as follows: 

5. ComJlensation 
Compensation shall be made by ordering depat1ments in accordance with the terms of 

each authorization for an order. In no event shall the amount of this agreement exceed $67,890,000 
(Sixty seven million, eight lumclred and ninety thousand dollars). 

No charges shall be incurred under this Agree1ne11t nor shall any payments become due to 
Contractor until reports, services, or both, required under this Agreement me received from Contractor 
and approved by the Ordeting Department or Ptn·chasing as being in accordance with this AgreemeJ1t. 
City may withhold payment to Contractor in any instance in which Contractor has failed or refused to 
satisfy any material obligation p1·ovided for tmder this Agreement. 

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

The Controller is not authorized to pay invoices submitted by Contractor prior to 
Contractor's submission ofHRC Progress Payment Form. If Prog!'ess Payment Form is not submitted 
with Contractor~s invoice, the Controller will notify _the department, the Director of HRC and Contractor 
of the omission. If Contracto1''s failure to provide HRC Progress Payment Form is not explained to the 
Controller's satisfaction; the C011troller will withhold 20% of the payment due pursuant to that invoice 
until HRC Progress Payment Form is provided. 

Following City's payment of an invoice, Contractor has ten days to file an affidavit using 
HRC Payment Affidavit verifying that all subcontractors have been paid and specifying the amount. 

2.c Submitting False Claims Monetary Penalties, Section 8 of the Agreement, "Submitting False 
Claims Monetary Penalties," is hereby replaced in its entirety to read as follows: 

8. Submitting False Claims; Monetary Penalties. 
Pursua11tto San Francisco Adil1inistrative Code §21.35, any contractor, subcontractor 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.amlegal.com/nxt/gateway.dll/California/administrative/administrativecode?f=templates$fn=d 
efault.htm$3.0$vid=amlegal:sanfrancisco_ca$sync=I. 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 lo be made or used a false record or 
statement to get a false claim paid or approved by the City; ( c) conspires to defraud the City by getting a 
false claim allowed or paid by the City; (d) knowingly makes, uses, or causes to be made or used a false 
record or statement to conceal, avoid, or decrease an obligation to pay or transmit money or property to 
the City; or (e) is a beneficiary of an inadvertent submission of a false claim to the City, subsequently 
discovers the falsity of the claim, and fails to disclose the false claim to the City within a reasonable time 
after discove1y of the false claim. 

2,d Indemnification. Section 16 of the Agreement, "Indemnification," is hereby replaced in its entirety_ 
to read as follows: 
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16. Indemnification. 

Contractor shall indemnify and save harmless City atid. its officers, agents and employees from, and, if 
requested, shall defend them against any and all loss, cost, damage, injury, liability, and claims thereof for 
injmy to or death of a person, including employees of Contractor or loss of or damage to property, arising 
directly or indirectly from Contractor's performance of this Agreement, including, but not limited to, 
Contractor's use of facilities or equipment provided by City or others, regardless of the negligence of, and 
regardless of whether liability without fault is imposed or sought to be imposed on City, except to the 
extent that such indemnity is void or otherwise unenforceable under applicable law in effect on or validly 
retroactive to the date of this Agreement, and except where such loss, damage, irtju1y, liability or claim is 
the result of the active.negligence or willful misconduct of City at1d is not contributed to by any act of, or 
by any omission to perform some duty imposed by law or agl'eement on Contractor, its subcontractors or 
either's agent or employee. The foregoing indemnity shall include, without limitation, reasonable fees of 
attorneys, cOilsultants and experts and telated costs and City's costs of investigating any claims against 
the City. In addition to Conttactor's obligation to indemnify CHy, Contractor specifically acknowledges 
and agrees that it has an immediate and independent obligatior1 to defend City from any claim which 
actually or potentially falls within this indemnification provision, even if the allegations are 01· may be 
groundless, false or fraudulent, which obligation arises at the time such claim is tendered to Contractor by 
City and continues at all times thereafter. Contractor shall indemnify and hold City harmless from all loss 
and liability, including attorneys' fees, cou1t costs and all other litigation expenses for any infringement 
of the patent rights, copyright, trade secret or any other proprietmyright or trademark, and all other 
intellectual property claims of any person or persons in consequence of the use by City, or any of its 
officers 01· agents, of a1tfoles or services to .be supplied in the performance of this Agreement. 

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 fol'ce atid effect. 
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IN WITNESS WHEREOF, Contractor and City have executed this Amendment as of the date first 
referenced above. 

CITY 

Recommended by: 

Blll Jones 
IT Purchasing Manager 
OCA/ Purchasing 

Approved as to Form: . 

Dennis J. Herrera 
City Attorney · 

By: 
Catharine Barnes 
Deputy City Attorney 

Approved: 

Contract Admit1istrntion, 
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City and County of San Francisco 
Office of Contract Administration 

Purchasing Division 

Fourth Amendment 

THIS AMENDMENT (this "Amendment") is made as of June 28, 2012, in San 
Francisco, California, by and between Xtech Joint Venture, (1'Contractor"), and the City and 
County of San Francisco~ a municipal corporation ("City"). acting by and through its Director of 
the Office of Conttact 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 increase the contract amount; 

NOW, THEREFORE, Contractor and the City agree as follows: 

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

la. Agreement. The term ''Agreement" shall mean the Agreement dated January 1, 2009 
between Contractor and City, as amended by the: 

First amendment, dated September 1, 2010, and 
Second amendment, dated November 21, 2011, and 
Thitd amendment, dated January 17, 2012. 

lb. Other Terms. Terms used and not defined in this Amendme11t shall have the 
meanings assigned to such terms in the Agreement. 

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

2a. Compensation. Section 5 of the Agreement, "Compensation", currently reads as 
follows: 

5. Compensation 

Compensation shall be made by Ordering Departments in accordance with the 
tenns of each Authorization for an Order. In no event shall the amount of this Agreement exceed 
$51,000,000 (fifty-one million dollars). 

No charges shall be :incurred under this Agreement nm shall any payments 
become due to Contractor until reports, services, or both, required under this Agreement are 
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received from Contractor and approved by the Ordering Department or Purchasing 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. 

The Controller is not authorized to pay invoices submitted by Contractor prior to 
Conti·actor's submission ofHRC Progress Payment Form. If Progress Payment Form is not 
submitted with Contractor's invoke, the Controller will notify the department, the Director of 
HRC and Contractor of the omission. If Contractor's failure to provide HRC Progress Payment 
Form is not explained to the Controller's satisfaction, the Controller will withhold 20% of the 
payment due pursuant to that invoice until HRC Progress Payment Fann is provided. 

Following City's payment of an invoice, Contractor has ten days to file an 
affidavit using HRC Payment Affidavit verifying that all subcontractors have been paid at1d 
specifying the amount. 

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

5. Compensation 

Compensation shall be made by ordering departments in accordance with the 
terms of each authodzation for an order. In no event shall the amount of this agreement exceed 
$51,490,000 (fifty~one million, four hundred ninety thousm1d dollars). 

No charges shall be incuned under this Agreement nor shall any payments 
become due to Conttactor until reports, services, or both, l'equired under this Agreement are 
received from Contractor and approved by the Ordering Department or Purchasing 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 .. 

·The Controller is not authorized to pay invoices submitted by Contractor prior to 
Contractor's,submission ofHRC Pmgress Payment Fann. If Progress Payment Form is not 
submitted with Contractor's invoice, the Controller will notify the department, the Director of 
HRC and Contractor of the omission. If Contractor's failure to provide HRC Progress Payment 
Form is not explained to the Controller's satisfaction, the Controller will withhold 20% of the 
payment due pursuant to that invoice until HRC Progress Payment Fonn is provided. 

Following City's payment of an invoice, Contractor has ten days to file an 
affidavit using HRC Payment Affidavit verifyfog that all subcontractors have been paid and 
specifying the amount. · 
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3. Effective Date. Each of the modifications set fmth in Section 2 shall be effective on and 
after the date of this Amendment. 

4. LegaJ Effect. Except as expressly modified by this Amendment, all of the te1·rns and 
conditions of the Agreeme11t 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 

Reconm1ended by: 

Approved as to F01;111: 

Dennis J. Herrera 
City Attorney 

By: 
Catharine Bames 
Deputy City Attorney 

Approved: 

CONTRACTOR 

Xteclt Joint Veuturc 
. ,.,.,,,,.,., 

Patiicia~ 
Xtech Joint Venture 
1275 Fairfax Avenue, Suite 201 
San Francisco, CA 94124 

City vendor numbel': 64607 

~~~~~~g.;:=---+-~~~~---~ 
JaciFo 
Director of the Office o 
Administration, and Purchaser 
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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 January 17, 2012, in 
San Francisco, California, by and between Xtech Joint Venture, ("Contractor.i), and the City and 
County of San Francisco, a municipal corporation ("City'i), 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 Contractol' desire to modify the Agreement on the terms and conditions set 
forth herein to increase the contract amount; and 

WHEREAS, approval for this Amendment was obtained when the Board of Supervisors 
approved resolution number on December_, 2011; 

NOW, THEREFORE, Contractor and the City agree as follows: 

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

la. Agreement. The term "Agreement" shall mean the Agreement dated January 1, 2009 
between Contractor and City, as amended by the 

First amendment, dated September 1, 2010, and 
Second amendment, dated November 21., 2011. 

lb. Other Te1·ms. 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: 

2a. Compensation. Section 5 of the Agreement, "Compensation'\ currently reads as 
follows: 

5. Compensation 

Compensation shall be made by Ordering Departments in accordance with the 
terms of each Authorization for an Order. In no event shall the amount of this Agreement exceed 
$41,000,000 (forty one million dollars). 
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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 fron1 Contractor and approved by the Ordering Department or Purchasing 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. 

Such section is l1ereby amenclccl in its entirety to read as follows: 

5. Compensation 

Compensation shall be made by Ordering Departments in accordance with the 
terms of each Authorization for an Order. In no event shall the amount of this Agreement exceed 
$51,000,000 (fifty one million dollars). 

No charges shall be incurred undel' 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 01'dering Department or Purchasing as being in 
accordance with this Agreement. City may withhold payment to Contracto1· in any instance in 
which Conttactor has failed C?r refused to satisfy any material obligation provided fot under this 
Agreement. 

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

4. LegalEffect~ 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, Co1_1tractor and City have executed this Amendment as of the date 
first referenced above. 

CITY 

Recommended by: 

~~· 
Supervisi11g Purchaser, IT Purchasing 
Office of Contract Administration 

Approved as to Form: 

Dem1is J. Herrera 
City Attorney 

Approved: 

Acting Director 
Office of Contract Administration 
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City and County of San Francisco 
Office of Contract Administration 

PurcJiasiug Division 

Second Amendment 

THIS AMENDMENT (this "Amendment") is made as ofNovember 21, 2011, in 
San Francisco, California, by and between Xtccb Joint Venture, ("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 exercise the first of two options to extend the contract by one year and update 
standard contractual clauses; 

NOW, THEREFORE, Contractor and the City agree as follows: 

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

la. Agreement. The tenn "Agreement" shall mean the Agreement dated January l, 2009 
between Contractor and City. as amended by the 

First amendment, dated September l, 2010. 

lb. 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: 

2a. Term. Section 2 of the Agreement, "Term of the Agreement", cull"ently reads as 
follows: 

2. Term of the Agreement 

Subject to Section 1, the term of this Agreement shall be from Januruy 1, 2009 
to December 31, 2011. The Agreement may be extended with an option(s) to extend the contract 
for up to two years at the sole and absohite discretion of the City. 

Sucl1 section is hereby amended in its entirety to read as follows: 
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2. Term oftheAgreement 

Subject to Section 1, the tenn of this Agreement shall be from Janua1y 1, 2009 
to December 31, 2012. The Agreement may be extended with an option to extend the contract 
for up to one year at the sole and absolute discretion of the City. 

2b. Insurance. Section 15 of the Agreement, "Insurance," is hereby replaced in its 
entirety by Section 15 "Insurance," to read as follows: 

15. Insurance 

a. Without in any way limiting Contractor's liability pursuant to the 
''Indenmification'1 section of this Agreement, Contractor must maintain in forcej during the full 
term of the Agreement, insurance in the following amounts and coverages: 

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

{2) Commercial General Liability Insurance with limits not less than 
$1,000,000 each occul1'ence, $2,000,000 aggregate for bodily injury, property damage, 
conh·actual liability, personal injury, products and completed operations. 

(3) Commercial Automobile Liability Insurance with limits not less 
than $1,000~000 each occurrence Combined Single Limit for Bodily Injury and Property 
Damage, including Owned, Non-Owned and Hired auto coverage, as applicable. 

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

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

(2) That such policies are primary insurance to any other insurance 
available to the Additional Insureds, with respect to any claims arising out of this Agreement, 
and that insura11ce applies separately to each insured against whom claim is made or suit is 
brought. 

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 Contractor1 its 
employees, agents and subcontractors. 
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d. All policies shall provide thirty days' advance written notice to the City of 
reduction or nomenewal of covel'ages or cancellation of coverages for any reason. Notices shall 
be sent to the City address in the "Notices to the Parties" section. 

e. Should any of the required insurance be provided under a claims-made 
form, Contractor shall maintain such coverage continuously throughout the term of this 
Agreement and, without lapse, for a period of three years beyond the expiration of this 
Agreement, to the effect that, should occurrences during the contract term give rise to claims 
made after expiration of the Agreement, such claims shall be covered by such claims-made 
policies. 

f. Should any of the required insurance be provided under a form of 
coverage that includes a general aruu1al 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 furnish to City ce1tificates 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 fmth 
above. Failure to maintain insurance shall constitute a material breach of this Agreement. 

L Approval of the insurance by City shall not relieve or decrease the liability 
of Contractor hereunder. 

j If a subcontractol' 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 the City and County of San Francisco, its officers, agents and employees and the 
Contractor listed as additional insureds. 

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

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

CITY 

Recommended by: 

r~-L~ 
Galen Leung .· 
Supervising Pmchaser, IT Purchasing 
Office of Contract Administration 

Approved as to Form: 

Dennis J. Herrera 
City Attorney 

By: 

Approved: 
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Patricia E~er 

Xtech Joint Venture 
1275 Fairfax Avenue, Suite 201 
San Francisco, CA 94124 
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City and County of Sau Francisco 
Office of Contract Administration 

Purchasing Division 

Second Amendment 

THIS AMENDMENT (this "Amendment") is made as ofNovember 21, 2011, in 
San Francisco, California, by and between Xtecb Joint Venture, (HContractor"), 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 
faith herein to exercise the first of two options to extend the con1ract by one year and update 
standard contractual clauses; 

NOW, THEREFORE, Contractor and the City agree as follows: 

1. Definitions. The following defirtitions shall apply to this Amendment: 

la. Agreement. The term "Agreement" shall mean the Agreement dated January 1, 2009 
between Contractor and City, as amended by the . 

· First amendment, dated September l, 2010. 

1 b. Other Terms. Terms used and not defined in this Amendment shall have the 
meanings assigned to such tenns in the Agreement. 

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

2a. Term. Section 2 of the Agreement, "Term of the Agreement'', currently reads as 
follows: 

2. Term of the Agreement 

Subject to Section 1, the term of this Agreement shall be from January 1, 2009 
to Decembet 31, 2011. The Agreement may be extended with an option(s) to extend the contract 
for up to two years at the sole and absolute discretion of the City. 

Such section is hereby amended in its entirety to read as follows: 
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2. . Term of the Agreement 

Subject to Section 1, the term of this Agreement shall be from Janua1y 1, 2009 
to December 31, 2012. The Agreement may be extended with an option to extend the contract 
for up to one year at the sole and absolute discretion of the City. 

2b. Insurance. Section 15 of the Agreement, "Insurance," is hereby replaced in its 
entirety by Section 15 "Insm·ance,'' to read as follows: 

15. Insurance 

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

(1) Workers' Compensation, in statutory amounts, with Employers' 
Liability Limits not less than $1,000,000 each accident, h~ury, or illness; and 

(2) Commercial General Liability Insurance with limits not less than 
$1,000,000 each occunence, $2,000,000 aggregate for bodily injury, property damage, 
contractual liability, personal injury, pl'Oducts and completed operations. 

(3) Commercial Automobile Liability Insurance with limits not less 
than $1, 000, 000 each occurrence Combined Single Limit for Bodily Injmy and Property 
Damage, including Owned, Non-Owned and Hired auto coverage, as applicabJe. 

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

(1) Name as AdditionaJ Insured the City and County of San Francisco, 
its Officers, Agents, and Employees. 

(2) That such policies are primary insurance to any other insurance 
available to the Additional Insureds, with respect to any claims arising out of this Agreement, 
and that insurance applies separate]y to each insm·ed against whom claim is made or suit is 
brought. . 

c. Regarding Workers' Compensation, Contractor hereby agrees to waive 
subrogation which any inslli'er 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 hr favor of the City for all work petformed by the Contractor, its 
employees, agents and subcontl'actors. 
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d. All policies shall provide thitty days' advance written notice to the City of 
reduction or nomenewal of coverages or cancellation of coverages for any reason. Notices shall 
be sent to the City address in the "Notices to the Parties" section. 

e. Should any of the required insurance be provided under a claims-made 
form, Contractor shall maintain such coverage continuously through011t 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 tem1 give rise to claims 
made after expiration of the Agreement, such claims shall be covered by such claims-made 
policies. 

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 furnish to City certificates of insurance and additional insured policy endorsements with 
insurers with ratings comparable to A-, VIU or higher, that are authorized to do business in the 
State of California, and that are satisfactory to City, in f01m evidencing all coverages set forth. 
above. Failure to maintain insurance shall constitute a material breach of this Agreement. 

i. Approval of the insurance by City shall not relieve or decrease the liability 
of Contractor hereunder. 

j If a subcontmctor 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 the City and County of San Francisco, its officers, agents and employees and the 
Contractor listed as additional insureds. 

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 tenns and 
conditions of the Agreement shall remain unchanged and in full force and effect. 

I P-550 (7-1 I) November21, 2011 I 



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

CITY 

Recommended by: 

r c-d-L'-7 
Galen Leung . · ~ 
Supervising Purchaser, IT Purchasing 
Office of Contract Adminish·ation 

Approved as to Form: 

Dennis J. Herrera 
City Attorney 

By: o 
Deputy City Attorney 

Approved: 

. ------~ --
~~~~~~~~~ 

Jae· n 
Acting Dh 
Office of Contract Administration 
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City and County of San Francisco 
Office of Conti-act 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 

Xtech, JV 

This Agreement is made this 1st day of January, 2009, in the City and County of San Francisco, State of 
California, by and between: Xtecl1, JV, 1275 Fairfax Avenue, San Francisco, CA. 94124, hereinafter 
referred to as "Contractor," and the City and County of San Francisco, a municipal corporation, 
hereinafter refen-ed to as "City," acting by and through its Director of the Office of Contract 
Administration or the Director's designated agent, hereinafter refetred to as "Purchasing." 

Recitals 

WHEREAS, the Office of Contract Administration ("Department") wishes to procure computer hardware, 
software, and associated manufacturer's warranty or suppmt packages and other technology products; 
and, 

WHEREAS, a Request for Proposal ("RFP") was issued on April 8, 2008, and City selected Contractor as 
one of the four highest qualified scorers pursuant to the RFP; and 

WHEREAS, Contractor represents and waITants that it is qualified to perform the services required by 
City as set f011h under this Contract; and, 

WHEREAS, approval for this Agreement was obtained when the Board of Supervisors approved 
resolution number 07:6 ~OB · on December 10, 2008. 

Now, THEREFORE, the parties agree as follows: 

DEFINITIONS: 

AUTHORIZATION 
Purchase Order or Blanket Purchase Order or Release against a Blanket Order of the City properly executed 
by City and certified by the Controller for the specific funding of an Order or any modification thereof. 

CHANGE ORDER 
A written insh·ument authorized in accordance with the requirements established by City that modifies an 
Order through an adjustment to one or more of the following: (i) the price, (ii) the product (iii) project 
schedule, (iv) the project scope of work, or (v) the acceptance criteria. 
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CITY 
The City and County of San Francisco, acting through the Office of Contract Administration with its 
offices at 1 Dr. Carlton B. Goodlett Place, Room 430, San Francisco, California 94102. 

CITY CONTRACT COMPLIANCE MANAGER (CCCM) 
The City representative appointed by the Committee on Information Technology (COIT) to administer the 
Computer Store contract who shall serve as a primary contact to Contractor, and from whom Contractor is 
authorized to accept instructions for the administration of this Agreement. 

COIT 
The Committee on Information Technology of the City and County of San Francisco. 

CONSUL TING SERVICES 
Any Service, (excluding Hardware Maintenance and Software Support Services) that involves retaining 
the professional expertise of a Contractor or Subcontractor to perfo1m tasks that may include but are not 
limited to: implementation, assembly, installation, optimization, and integration of Hardware or Software; 
re-engineering business processes, linking business and technology strategies, system design, Software 
development, enhancing information processing capabilities, managing and/or performing work on a 
project to provide deliverables, project management, training services, hourly professional services such 
as assisting on a technical task, or systems integration services such as acting as a prime contractor to 
deliver an integrated system that may consist of a combination of Software, Services, and/or Hardware. 

CONTROLLER 
Controller of the City and County of San Francisco. 

DT 
The Department of Technology of the City and County of San Francisco. 

HARDWARE 
Data processing machinery and equipment, including firmware, instruction sets, conversions, upgrades, 
elements, or accessories, peripherals or any combination of them. 

HARDWARE MAINTENANCE SERVICE 
The Services Contractor provides to maintain Hardware in a functional condition, to restore non­
functional Hardware to good working order, or to exchange it with a functionally equivalent Hardware, in 
accordance with a program of regular maintenance service the Ordering Department has selected from 
those available for that Hardware, as evidenced in the Order for that Hardware or for Hardware 
Maintenance Services. 

OCA 
The Office of Contract Administration of the City and County of San Francisco. 

ORDER 
An Authorization for the procurement of Products or Services which has been executed and certified in 
accordance with applicable City requirements, and the negotiated terms and specifications that govern the 
Products or Services to be delivered pursuant to that Order. All Orders by City Departments are subject 
to the prior approval of DT and Purchasing. 
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ORDERING DEPARTMENT 
A department of the City and County of San Francisco, or other public agency, which initiates a 
requisition for the order of products or services pursuant to the authorized procedures set forth in this. 
Agreement. 

PRODUCT 
Hardware, Software and/or Supplies, or any combination of them, procured through this Agreement. 

PURCHASE ORDER 
A City Purchase Order, Blanket Purchase Order, Contract Order or other document issued by- Purchasing 
for the purpose of authorizing procurement of Products or Services by a City department. 

PURCHASING 
The Purchasing Division of the Office of Contract Administration of the City and County of San 
Francisco. 

SERVICE 
The perfo1mance of a task, prov1Sion of advice and counsel, assistance or use of a resource that 
Contractor makes available to City, including but not limited to Software Support Services, Hardware 
Maintenance Services, Consulting Services and Training Services. 

SOFTWARE 
Machine-readable ·instructions and any associated audio visual content (such as images, text recordings, 
music or pictures) and related materials, including documentation, and any subsequent versions or 
releases. 

SOFTWARE SUPPORT SERVICES 
The provision of services by Contractor directly or through the Software manufacturer or a subcontractor 
for any Software licensed to or owned by an Ordering Department pursuant to this Agreement, or for any 
Software licensed by an Ordering Department other than through this Agreement for which Contractor 
agrees to make Software Support Services available, which may include but is not limited to upgrades, 
defect correction information, patches, bug fixes, telephone supp01t, responding to problems with 
Software reported by the Ordering Department and adaptation of Software to Hardware devices, as 
specified in the Order for Software or for Software Suppo1t Services. 

SPECIFICATIONS 
A document that provides information specific to a Product, including the manufacturer's technical 
literature, which contains information as to the functions of a Product and/or the resources required for its 
proper operation. The Contractor shall provide specifications for any Products offered upon the request of 
an Ordering Depa1tment. 

SUPPLIES 
Consumable items to be used with Products, such as printer paper and forms, ink cartridges and data 
diskettes. 

TECHNOLOGY STORE 
The multiple award contract made available to City Ordering Departments and other governmental 
agencies and jurisdictions for the efficient and cost-effective procurement of computer hardware, software 
and services. 
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UNAVOIDABLE DELAY 
An intenuption of the work beyond the control of Contractor and which intem1ption the Contractor could 
not have avoided by the exercise of care, prudence, foresight and diligence. Such delays include and are 
limited to acts of God; acts of the public enemy; adverse weather conditions; fires; floods; windstorms; 
tomadoes; wars; riots; insurrections; epidemics; quarantine restrictions; strikes; lockouts; sitdowns; 
slowdowns; labor shortages; inability of Contractor to procure labor; material shortages; inability of 
Contractor to procure material; fuel sh01tages; freight embargoes; accidents; acts of a governmental 
agency; priorities or privileges ,established for the manufacture, assembly or allotment of materials by 
order, decree or otherwise of the United States or by any department, bureau, commission, committee, 
agent or administrator of any legally constituted public authority; changes in the work ordered by the 
Ordering department, insofar as they necessarily require additional time in which to complete the entire 
work; the prevention by the City and County of a Contractor from commencing or prosecuting the work; 
the prevention of a Contractor from commencing or prosecuting the work because of the acts of others, 
excepting the Contractor's subcontractors; the prevention of a Contractor from commencing or 
prosecuting the work because of the failure of the City and County to furnish the necessary materials, 
when required by the terms of an Order and when requested by the Contractor in a manner provided in the 
Order; and inability to procure or failure of public utility service. The duration of Unavoidable Delays 
shall be limited to the extent that the commencement, prosecution and completion of the work are delayed 
thereby, as determined by the Ordering Department. 

1. Certification of Funds; Budget and Fiscal Provisions; Termination in the Event of Non­
Appropriation 

This Agreement is subject to the budget and fiscal provisions of the City's Charter. Charges will 
accrue only after prior written authorization certified by the Controller, and the amount of City's 
obligation hereunder shall not at any time exceed the amount certified for the purpose and period stated in 
such advance authorization. 

This Agreement will terminate without penalty, liability or expense of any kind to City at the end of 
any fiscal year if funds are not appropriated for the next succeeding fiscal year. If funds are appropriated 
for a p01tion of the fiscal year, this Agreement will te1minate, 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 approp1iations 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 I, the term of this Agreement shall be from Janua1y I, 2009 to December 31, 
201 I. The Agreement may be extended with an option(s) to extend the contract for up to two years at the 
sole and absolute discretion of the City. 

3. Effective Date of Agreement 

This Agreement shall become effective when the Controller has ce1tified to the availability of funds 
and Contractor has been notified in writing. 
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4. Services Contractor Agrees to Perform 

The Contractor agrees to perform the services provided for in Appendix A, "Description of 
Services," attached hereto and incorporated by reference as though fully set forth herein. 

5. Compensation 

Compensation shall be made by Ordering Departments in accordance with the terms of each 
Authorization for an Order. In no event shall the amount of this Agreement exceed $24,000,000 (twenty­
four million dollars). 

No charges shall be incun-ed 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 Ordering Department or Purchasing 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. 

The Controller is not authorized to pay invoices submitted by Contractor prior to Contractor's 
submission ofHRC Progress Payment Form. If Progress Payment Form is not submitted with 
Contractor's invoice, the Controll~r will notify the department, the Director ofHRC and Contractor of the 
omission. If Contractor's failure to provide HRC Progress Payment Form is not explained to the 
Controller's satisfaction; the Controller will withhold 20% of the payment due pursuant to that invoice 
until HRC Progress Payment Form is provided. 

Following City's payment of an invoice, Contractor has ten days to file an affidavit using HRC 
Payment Affidavit verifying that all subcontractors have been paid and specifying the amount. 

6. Guaranteed Maximum Costs 

a. 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. 

b. Except as may be provided by laws governing emergency procedmes, 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. 

c. 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. 

d. The Controller is not authorized to make payments on any contract for which funds have not · 
been certified as available in the budget or by supplemental appropriation. 
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7. Payment; Invoice Format 

·Invoices furnished by Contractor under this Agreement must be in a form acceptable to the 
Controller; and must include a unique invoice number. All amounts paid by City to Contractor shall be 
subject to audit by City. 

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 
each false claim. A contractor, subcontractor or consultant will be deemed to have submitted a false 
claim to the City ifthe contractor, subcontractor or consultant: (a) knowingly presents or causes to be 
presented to an officer or employee of the City a false claim or request for payment or approval; (b) 
knowingly makes, uses, or causes to be made or used a false record or statement to get a false claim paid 
or approved by the City; (c) conspires to defraud the City by getting a false claim allowed or paid by the 
City; (d) knowingly makes, uses, or causes to be made or used a false record or statement to conceal, 
avoid, or decrease an obligation to pay or transmit money or prope1iy to the City; or ( e) is a beneficiary 
of an inadvertent submission ofa 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. 

9. Left blank by agreement of the parties. 

1-0. 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. 

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

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

(2) Contractor, on behalf of itself and any permitted successors and assigns, recognizes 
and understands that the creation, extension, renewal, or assignment of this Agreement may result in a 
"change in ownership" for purposes of real property taxes, and therefore may result in a revaluation of 
any possessory interest created by this Agreement Contractor accordingly agrees on behalf of itself and 
its permitted successors and assigns to report on behalf of the City to the County Assessor the information 
required by Revenue and Taxation Code section 480.5, as amended from time to time, and any successor 
provision. 
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(3) Contractor, on behalf of itself and any permitted successors and assigns, recognizes 
and understands that other events also may cause a change of ownership of the possessory interest and 
result in the revaluation of the possessory interest. (see, e.g., Rev. & Tax. Code section 64, as amended 
from time to time). Contractor accordingly agrees on behalf of itself and its permitted successors and 
assigns to report any change in ownership to the County Assessor, the State Board of Equalization or 
other public agency as required by law. 

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

11. Payment Does Not Imply Acceptance of Work 

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

12. Qualified Personnel 

Work under this Agreement shall be perfonned only by competent personnel under the supervision 
of and in the employment of Contractor. 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. Contractor shall commit adequate resources to 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 manner in which it perf01ms the services and 
work requested by City under this Agreement. Contractor or any agent or employee of Contractor shall 
not have employee status with City, nor be entitled to participate in any plans, arrangements, or 
distributions by City pertaining to or in connection with any retirement, health or other benefits that City 
may offer its employees. Contractor or any agent or employee of Contractor is liable for the acts and 
omissions of itself, its employees and its agents. Contractor shall be responsible for all obligations and 
payments, whether imposed by federal, state or local law, including, but not limited to, FICA, income tax 
withholdings, unemployment compensation, insurance, and other similar responsibilities related to 
Contractor's pe1forming 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. 
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Any te1ms in this Agreement refetTing 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 can be applied against this liability). 
City shall then forward those amounts to the relevant taxing authority. 

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

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

15. Insurance 

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

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

(2) Commercial General Liability Insurance with limits not less than $1,000,000 each 
occun-ence Combined Single Limit for Bodily Injury and Prope1ty Damage, including Contractual 
Liability, Personal Injury, Products and Completed Operations; and 

(3) C01mnercial Automobile Liability Insurance with limits not less than $1,000,000 each 
occun-ence Combined Single Limit for Bodily Injury and Prope1ty Damage, including Owned, Non- · · 
Owned and Hired auto coverage, as applicable. 

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

(1) Name as Additional Insured the City and County of San Francisco, its Officers, 
Agents, and Employees. 
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(2) That such policies are primary insurance to any other insurance available to the 
Additional Insureds, with respect to any claims arising out of this Agreement, and that insurance applies 
separately to each insured against whom claim is made or suit is brought. 

c. All policies shall provide thirty (30) days' advance written notice to City of reduction or 
nonrenewal of coverages or cancellation of coverages for any reason. Notices shall be sent to the 
following address: 

Office of Contract Administration 
I Dr. Carlton B. Goodlett Place 
City Hall, Room 430 
San Francisco, CA. 94102 

d. Should any of the required insurance be provided under a claims-made fo1m, 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. 

e. 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. 

£ 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 
ofreinstated 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. 

g. Before commencing any operations under this Agreement, Contractor shall fumish 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 Califomia, and that are satisfact01y 
to City, in fmm evidencing all coverages set forth above. Failure to maintain insurance shall constitute a 
material breach of this Agreement. 

h. Approval of the insurance by City shall not relieve or decrease the liability of Contractor 
hereunder. 

i. 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 the City and 
County of San Francisco, its officers, agents and employees and the Contractor listed as additional 
insureds. · 

16. Indemnification 

Contractor shall indemnify and save harmless City and its officers, agents and employees from, 
and, ifrequested, shall defend them against any and all loss, cost, damage, injwy, liability, and claims 
thereof for injury to or death of a person, including employees of Contractor or loss of or damage to 
property, arising directly or indirectly from Contractor's perfo1mance of this Agreement, including, but 
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not limited to, Contractor's use of facilities or equipment provided by City or others, regardless of the 
negligence of, and regardless of whether liability without fault is imposed or sought to be imposed on 
City, except to the extent that such indemnity is void or otherwise unenforceable under applicable law in 
effect on or validly retroactive to the date of this Agreement, and except where such loss, damage, injmy, 
liability or claim is the result of the active negligence or willful misconduct of City and is not contributed 
to by any act of, or by any omission to perform some duty imposed by law or agreement on Contractor, 
its subcontractors or either's agent or employee. The foregoing indemnity shall include, without 
limitation, reasonable fees of attomeys, consultants and experts and related costs and City's costs of 
investigating any claims against the City. 

In addition to Contractor's obligation to indemnify City, Contractor specifically acknowledges and 
agrees that it has an immediate and independent obligation to defend City from any claim which actually 
or potentially falls within this indemnification provision, even ifthe allegations are or may be groundless, 
false or fraudulent, which obligation arises at the time such claim is tendered to Contractor by City and 
continues at all times thereafter. 

Contractor shall indemnify and hold City harmless from all loss and liability, including attorneys' 
fees, comt costs and all other litigation expenses for any infringement of the patent rights, copyright, trade 
secret or any other proprietmy right or trademark, and all other intellectual property claims of any person 
or persons in consequence of the use by City, or any of its officers or agents, of articles or services to be 
supplied in the performance of this Agreement. · 

a. General Indemnity 

To the fullest extent permitted by law, Contractor shall assume t e defense of, indemnify and 
save harmless the City, its boards, commissi , officers, and employees ollectively "Indemnitees"), 
from any claim, loss, damage, injury (in aing, without limitat~· on, i · uy to or dea.th of an employee of 
the Contractor or its subconsultants) d liabilities of evety kind, ture and description (including, 
without limitation, incidental and nsequential damages,ifou · costs, attorney's fees and costs of 
investigation), that arise direc or indirectly, in whole or i pa1t, from (1) the services under this 
Agreement, or any part of · ch services, and (2) any ne~.· gent, reckless, or willful act or omission of the 
Contractor and subcon tant to the Contractor, any~l-~irectly or indirectly employed by them, or 
anyone that they co rol (collectively, "Liabilities"), subject to t~.~~f P. ovisions set forth herein. 

b. Limitations · .. t{) cf0 
(1) No insurance policy covering the Contractor's performance under this Agreement shall 

operate to limit the Contractor's lia?i!i~_yn<ier this provision. Nor shall the nount of insurance coverage 
operate to limit the extent of such l~ty. 

(2) The Contrac r assumes no liability whatsoeve or the sole negligence or will~ul 
misconduct of any Indemni e or the contractors of any Indern 'tee. 

(3) Th on tractor's indemnification obligations of claims involving ''Professional 
Liability" (claims i olving acts, errors or omissions j{the rendering of professional services) and 
"Economic Loss nly" (claims involving economiyfo~s which are not connected with bodily injury or 
physical dama e to property) shall be limited to the extent of the Contractor's negligence or other breach 
of duty. 
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/I 
c. Copyright Infringement ~ · ~C:- . 

Contractor shall a1~4mnify, defend and hold harmless alµm{emnitees from all suits or ~ 
claims for infringe.ment o!J!'.4at~~;;ights, copyright, ~rade secret, tr {name, trademarl~, service mar~, .%v 
or any other propnetar ight of any person or persons 111 consequ ce of the use by the City, or any of its ·-lf >' 
boards, commission , officers, or employees of articles or serv · s to be supplied in the performance of -
Contractor's serv· es under this Agreement. 

17. Incidental and Consequential Damages 

Contractor shall be responsible for incidental and consequential damages resulting in whole or in 
pa11 from Contractor's acts or omissions. Nothing in this Agreement shall constitute a waiver or 
limitation of any rights that City may have under applicable law. 

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, lN NO 
EVENT SHALL CITY BE LIABLE, REGARDLESS OF WHETHER ANY CLAIM IS BASED ON 
CONTRACT OR TORT, FOR ANY SPECIAL, CONSEQUENTIAL, INDIRECT OR INCIDENT AL 
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. Delays; Unavoidable Delays; Liquidated Damages 

a. Delays 

l. Prior tci commencing a project end-user departments and Contractor shall develop a 
project timeline and scope of work designating the Contractor's responsibility for each 
phase of the project and the City's responsibilities if any. Any delays encountered by 
Contractor or City in the performance of this Agreement will be excused if and to the 
extent such delays are deemed unavoidable as determined by the department head 
administering the project. 

2. Either party's failure to notify the other party on a timely basis of any unavoidable 
delay will subsequently constitute a waiver of the delayed party's right to claim an 
unavoidable delay. Contractor and City shall have the right to review and contest the 
validity of any unavoidable delay claimed by the other party. 

3. Other than agreed upon compensation for Products or Services to be delivered under 
this Agreement and except as otherwise provided by law or the provisions of this 
Agreement, no monetary damages or compensation of any kind will be paid to 
Contractor due to unavoidable delays in the perfmmance of this Agreement. To the 
fullest extent permitted by law, Contractor agrees to w~ive all cl.aims against the City, 
its consultants, and their respective directors, officers, agents, employees, and 
authorized representatives, for any loss or damage sustained by reason of delays in the 
performance of this Agreement. 

4. If a delay would affect a Project Schedule in an Order for Consulting Services, within 
ten (I 0) business. days of either party encountering a delay, the delayed party must 
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notify the other party in writing of the delay and the nature and estimated length of the 
delay (which, if issued by Contractor shall constitute Contractor's Delay Claim). 
Contractor and City will thereafter work cooperatively to develop a revised Project 
Schedule. City will respond to Contractor's Delay Claim within ten (10) business days 
after both receipt of the Delay Claim and the completion of the revised Project 
Schedule. In the event that Contractor and City cannot agree on a revised Project 
Schedule, then City must respond to Contractor's Delay Claim within ten (10) business 
days after City notifies Contractor of the inability to agree on a Revised Project 
Schedule. Until both Contractor and City agree on the revised Project Schedule, the 
existing Project Schedule shall remain in effect and liquidated damages will not accme 
for any period in excess of ten (10) business days during which Contractor is waiting 
for City's response to its Delay Claim. 

b. Liquidated Damages 

In developing a Project Schedule specific to an Order for Consulting Services, the parties 
may agree upon Critical Milestones for a particular project subject to liquidated damages. By 
entering into this Agreement, Contractor agrees that in the event the performance of 
Consulting Services are delayed beyond the Critical Milestones set forth in a Project 
Schedule, City will suffer actual damages that will be impractical or extremely difficult to 
determine. Any Project Schedule containing Critical Milestones shall also state the amount 
of liquidated damages for any failure to meet those Critical Milestones, which shall not be a 
penalty, but shall be a reasonable estimate of the loss that City will incur based on the delay, 
established in light of the circumstances existing at the tin1e the Project Schedule was agreed 
upon. City may deduct a sum representing the liquidated damages from any money due to 
Contractor. Such deductions shall not be considered a penalty, but rather agreed moneta1y 
damages sustained by City because of Contractor's failure to deliver to City within the time 
fixed in the Project Schedule or such extensions of time permitted in writing by Purchasing. 

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, 10, 15, 24, 30, 37, 53, 55, 57, or 58. 

(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 often days after written notice 
thereof from City to Contractor. 

(3) Contractor (a) is generally not paying its debts as they become due, (b) files, or 
consents by answer or otherwise to the filing against it of, a petition for relief or reorganization or 
arrangement or any other petition in bankruptcy or for liquidation or to take advantage of any bankruptcy, 
insolvency or other debtors' relief law of any jurisdiction, (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 prope1iy, (b) constituting an order for relief or approving a petition for relief or 
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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 (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 ofincurrence 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 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, mies 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 te1minate 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, 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 pa11ies as a result of 
termination. All such actions shall be subject to the prior approval of City. Such actions shall include, 
without limitation: 

( 1) Halting 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 performance of any services or work that City designates to be completed 
prior to the date of termination specified by City. 
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(7) Taking such action as may be necessary, or as the City may direct, for the protection 
and preservation of any property related to this Agreement which is in the possession of Contractor and in 
which City has or may acquire an interest. 

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

(1) The reasonable cost to. Contractor, without profit, for all services and other work City 
directed Contractor to perform prior to the specified termination date, for which services or work City has 
not already tendered payment. Reasonable costs may include a reasonable allowance for actual overhead, 
not to exceed a total of 10% of Contractor's direct costs for services or other work. Any overhead 
allowance shall be separately itemized. Contractor may also recover the reasonable cost of preparing the 
invoice. 

(2) A reasonable allowance for profit on the cost of the services and other work described 
in the immediately preceding subsection (1), provided.that Contractor can establish, to the satisfaction of 
City, that Contractor would have made a profit had all services and other work under this Agreement been 
completed, and provided further, that the profit allowed shall in no event exceed 5% of such cost. 

(3) The reasonable cost to Contractor of handling material or equipment returned to the 
vendor, delivered to the City or othe1wise disposed of as directed by the City. 

(4) 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-te1mination overhead or unabsorbed overhead, attorneys' fees or other costs relating to the 
prosecution of a claim or lawsuit, prejudgment interest, or any other expense which is not reasonable or 
authorized under such subsection (c). · 

e. In arriving at the amount due to Contractor under this Section, City may deduct: (1) all 
payments previously made by City for work or other services covered by Contractor's final invoice; 
(2) any claim which City may have against Contractor in connection with this Agreement; (3) any 
invoiced costs or expenses excluded pursuant to the immediately preceding subsection (d); and (4) in 
instances in which, in the opinion of the City, the cost of any service or other work perfo1med under this 
Agreement is excessively high due to costs incuJTed 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 with the requirements of this Agreement. 

f. City's payment obligation under this Section shall survive te1mination of this Agreement. 

22. Rights and Duties upon Termination or Expiration 

a. · This Section and the following Sections of this Agreement shall survive termination or 
expiration of this Agreement: 8 through 11, 13 through 18, 24, 26, 27, 28, 48 through 52, 56, and 57. 
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b. Subject to the immediately preceding subsection (a), upon tenriination 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. Conflid 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 lnfortnation of City 

Contractor understands and agrees that, in the performance of the work or services under this 
Agreement or in contemplation thereof, Contractor may have access to private or confidential information 
which may be owned or controlled by City and that such information may contain proprietary or 
confidential details, the disclosure of which to third parties may be damaging to City. Contractor agrees 
that all information disclosed by City to Contractor shall be held in confidence and used only in 
performance of the Agreement. Contractor sh al 1 exercise the same standard of care to protect such 
information as a reasonably prudent contractor :vould use to protect its own proprietary data. 

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: Office of Contract Administration 
1 Dr. Carlton B. Goodlett Place 
City Hall, Room 430 Fax: 415-554-4047 
San Francisco, CA. 94102 E-mail: jaci.fong@sfaov.org 

To Contractor: Patricia Eaton 
Xtech JV 
1275 Fairfax Ave, Suite 201 
San Francisco, CA. 94124 

Azhar Mahmood 
XtechJV 
1390 Market Street, Suite 1202 
San Francisco, CA. 94102 

Any notice of default must be sent by registered mail. 
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26. Ownership of Results 

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 services to be perfo1med under this Agreement, 
shall become the property of and will be transmitted to City. However, Contractor may retain and use 
copies for reference and as documentation of its experience and capabilities. 

27. Works for Hire 

If, in connection with services performed under this Agreement, Contractor or 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, such works 
of authorship shall be works for hire as defined under Title 17 of the United States Code, and all 
copyrights in such works are the property of the City. Ifit is ever determined that any works created by 
Contractor or its subcontractors under this Agreement are not works for hire under U.S. law, Contractor 
hereby assigns all copyrights to such works to the City, and agrees to provide any material and execute 
any documents necessary to effectuate such assignment. With the approval of the City, Contractor may 
retain and use copies of such works for reference and as documentation of its experience and capabilities. 

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

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 patty 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 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 the Contractor unless first 
approved by City by written instrument executed and approved in the same manner as this Agreement. 

31. Non-Waiver of Rights 

The omission by either party at any time to enforce any default or right reserved to it, or to require 
perfotmance of any of the tetms, covenants, or provisions hereof by the other patty at the time designated, 
shall not be a waiver of any such default or right to which the pa1ty is entitled, nor shall it in any way 
affect the right of the pa1ty to enforce such provisions thereafter. 
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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 Fonns 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 F onns 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 I and January 31 of each calendar year during the term of this Agreement. 

b. Failure to comply with any requirement contained in subparagraph (a) of this Section shall 
constitute a material breach by Contractor of the te1ms of this Agreement. If, within thirty days after 
Contractor receives written notice of such a breach, Contractor fails to cure such breach or, if such breach 
cannot reasonably be cured within such period of thirty days, Contractor fails to commence efforts to cure 
within such period or thereafter fails to diligently pursue such cure to completion, the City may pursue 
any rights or remedies available under this Agreement or under applicable law. 

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

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

33. Local Business Enterprise Utilization; Liquidated Damages 

a. The LBE Ordinance 

Contractor, shall comply with all the requirements of the Local Business Enterprise and Non­
Discrimination in Contracting Ordinance setforth in Chapter 148 of the San Francisco Administrative 
Code as it now exists or as it may be amended in the future (collectively the "LBE Ordinance"), provided 
such amendments do not materially increase Contractor's obligations or liabilities, or materially diminish 
Contractor's rights, under this Agreement. Such provisions of the LBE Ordinance are incorporated by 
reference and made a part of this Agreement as though fully set forth in this section. Contractor's willful 
failure to comply with any applicable provisions of the LBE Ordinanceis a material breach of 
Contractor's obligations under this Agreement and shall entitle City, subject to any applicable notice and 
cure provisions set forth in this Agreement, to exercise any of the remedies provided for under this 
Agreement, under the LBE Ordinance or otherwise available at law or in equity, which remedies shall be 
cumulative unless this Agreement expressly provides that any remedy is exclusive. In addition, 
Contractor shall comply fully with all other applicable local, state and federal laws prohibiting 
discrimination and requiring equal opportunity in contracting, including subcontracting. 

b. Compliance and Enforcement 

(1) Enforcement 

If Contractor willfully fails to comply with any of the provisions of the LBE 
Ordinance, the rules and regulations implementing the LBE Ordinance, or the provisions of this 
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Agreement pertaining to LBE participation, Contractor shall be liable for liquidated damages in an 
amount equal to Contractor's net profit on this Agreement, or 10% of the total amount of this Agreement, 
or $1,000, whichever is greatest. The Director of the City's Human Rights Commission or any other 
public official authorized to enforce the LBE Ordinance (separately and collectively, the "Director of 
HRC") may also impose other sanctions against Contractor authorized in the LBE Ordinance, including 
declaring the Contractor to be irresponsible and ineligible to contract with the City for a period of up to 
five years or revocation of the Contractor's LBE certification. The Director ofHRC will determine the 
sanctions to be imposed, including the amount of liquidated damages, after investigation pursuant to 
Administrative Code§ 14B. l 7. 

By entering into this Agreement, Contractor acknowledges and agrees that any 
liquidated damages assessed by the Director of the HRC shall be payable to City upon demand. 
Contractor further acknowledges and agrees that any liquidated damages assessed may be withheld from 
any monies due to Contractor on any contract with City. 

Contractor agrees to maintain records necessmy for monitoring its compliance with the 
LBE Ordinance for a period of three years following termination or expiration of this Agreement, and 
shall make such records available for audit and inspection by the Director of HRC or the Controller upon 
request. 

(2) Subcontracting Goals 

The LBE subcontracting participation goal for this contract is 0% of the total value of 
services procured under this contract. Contractor shall fulfill the subcontracting commitment made in its 
bid or proposal. Each invoice submitted to City for payment shall include the information required in the 
HRC Progress Payment Fonn and the HRC Payment Affidavit. Failure to provide the HRC Progress 
Payment Form and the HRC Payment Affidavit with each invoice submitted by Contractor shall entitle 
City to withhold 20% of the amount of that invoice until the HRC Payment Form and the HRC 
Subcontractor Payment Affidavit are provided by Contractor. 

Contractor shall not participate in any back contracting to the Contractor or lower-tier 
subcontractors, as defined in the LBE Ordinance, for any purpose inconsistent with the provisions of the 
LBE Ordinance, its implementing rnles and regulations, or this Section. 

(3) Subcontract Language Requirements 

Contractor shall incorporate the LBE Ordinance into each subcontract made in the 
fulfillment of Contractor's obligations under this Agreement and require each subcontractor to agree and 
comply with provisions of the ordinance applicable to subcontractors. 

Contractor shall include in all subcontracts with LBEs made in fulfillmentof 
Contractor's obligations under this Agreement, a provision requiring Contractor to compensate any LBE 
subcontractor for damages for breach of contract or liquidated damages equal to 5% of the subcontract 
amount, whichever is greater, if Contractor does not fulfill its commitment to use the LBE subcontractor 
as specified in the bid or proposal, unless Contractor received advance approval from the Director of 
HRC and contract awarding authority to substitute subcontractors or to othe1wise modify the 
commitments in the bid or proposal. Such provisions shall also s-tate that it is enforceable in a cou1i of 
competent jurisdiction. 

Subcontracts shall require the subcontractor to maintain records necessary for 
monitoring its compliance with the LBE Ordinance for a period of three years following termination of 
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this contract and to make such records available for audit and inspection by the Director ofHRC or the 
Controller upon request. 

( 4) Payment of Subcontractors 

Contractor shall pay its subcontractors within three working days after receiving 
payment from the City unless Contractor notifies the Director of HRC in writing within ten working days · 
prior to receiving payment from the City that there is a bona fide dispute between Contractor and its 
subcontractor and the Director waives the three-day payment requirement, in which case Contractor may 
withhold the disputed amount but shall pay the undisputed amount. 

Contractor further agrees, withiµ ten working days following receipt of payment from 
the City, to file the HRC Payment Affidavit with the Controller, under penalty of perjury, that the 
Contractor has paid all subcontractors. The affidavit shall provide the names and addresses of all 
subcontractors and the amount paid to each. Failure to provide such affidavit may subject Contractor to 
enforcement procedure under Administrative Code §14B.l 7. 

34. Nondiscrimination; Penalties 

a. Contractor Shall Not Discriminate 

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

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 pe1formed for the City elsewhere in the United States, discriminate in the provision of 
bereavement leave, family medical leave, health benefits, membership or membership dlscounts, 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. 
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d. Condition to Contract 

As a condition to this Agreement, Contractor shall execute the "Chapter 12B Declaration: 
Nondiscrimination in Contracts and Benefits" fonn (form HRC-12B-101) with supporting documentation 
and secure the approval of the fo1m by the San Francisco Human Rights Commission. 

e. Incorporation of Administrative Code Provisions by Reference 

The provisions of Chapters l 2B and l 2C 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 
Agreement under such Chapters, including but not limited to the remedies provided in such Chapters. 
Without limiting the foregoing, Contractor understands that pursuant to §§ 12B.2(h) and 12C.3(g) of the 
San Francisco Administrative Code, a penalty of $50 for each person for each calendar day during which 
such person was discriminated against in violation of the provisions of this Agreement may be assessed 
against Contractor and/or deducted from any payments due Contractor. 

35. MacBride Principles-Northern Ireland 

Pursuant to San Francisco Administrative Code § l 2F .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 understood this section. 

36. Tropical Hardwood and Virgin Redwood Ban 

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

37. Drug-Free Workplace Policy 

Contractor aclmowledges that pursuant to the Federal Drug-Free Workplace 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 assigns will be deemed a material breach of this Agreement. 

38. Resource Conservation 

Chapter 5 of the San Francisco Environment Code ("Resource Conservation") is incorporated 
herein by reference. Failure by Contractor to comply with any of the applicable requirements of 
Chapter 5 will be deemed a material breach of contract. 

39. Compliance with Americans 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 public, whether directly or through a 
contractor, must be accessible to the disabled public. Contractor shall provide the services specified in 
this Agreement in a manner that complies with the ADA and any and all other applicable federal, state 
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and local disability rights legislation. Contractor agrees not to discriminate against disabled persons in 
the provision of services, benefits or activities provided under this Agreement and further agrees that any 
violation of this prohibition on the part of Contractor, its employees, agents or assigns will constitute a 
material breach of this Agreement. 

40. Sunshine Ordinance 

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

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 §§l2L.4 and 12L.5 of the Administrative Code. Contractor further 
agrees to make-good faith efforts to promote community membership on its Board of Directors in the 
manner set forth in § 12L.6 of the Administrative Code. The Contractor acknowledges that its material 
failure to comply with any of the provisions of this paragraph shall constitute a material breach of this 
Agreement The Contractor further acknowledges that such material breach of the Agreement shall be 
grounds for the City to terminate and/or not renew the Agreement, partially or in its entirety. 

42. Limitations on Contributions 

Through execution of this Agreement, Contractor acknowledges that it is familiar with 
section 1.126 of the City's Campaign and Governmental Conduct Code, which prohibits any person who 
contracts with the City for the rendition of personal services, for the furnishing of any material, supplies 
or equipment, for the sale or lease of any land or building, or for a grant, loan or loan guarantee, from 
making any campaign contribution to (1) an individual holding a City elective office ifthe contract must 
be approved by the individual, a board on which that individual serves, or a board on which an appointee 
of that individual serves, (2) a candidate for the office held by such individual, or (3) a committee 
controlled by such individual, at any time from the commencement of negotiations for the contract until 
the later of either the te1mination of negotiations for such contract or six months after the date the contract 
is approved. Contractor acknowledges that the foregoing restriction applies only ifthe 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. 
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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 atwww.sfgov.org/olse/mco. A partial listing of some 
of Contractor's obligations under the MCO is set f01th in this Section. Contractor is required to comply 
with all the provisions of the MCO, inespective of the listing ofobligations 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-cunent 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 ofrights under the MCO. Such actions, if taken within 
90 days of the exercise or attempted exercise of such rights, will be rebuttably presumed to be retaliation 
prohibited by the MCO. 

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

e. The City is authorized to inspect Contractor's job sites and conduct interviews with 
employees and conduct audits of Contractor 

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

g. Contractor understands and agrees that if it fails to comply with the requirements of the 
MCO, the City shall have the right to pursue any rights or remedies available under Chapter 12P 
(including liquidated damages), under the terms of the contract, and under applicable law. If, within 30 
days after receiving written notice of a breach of this Agreement for violating the MCO, Contractor fails 
to cure such breach or, if such breach cannot reasonably be cured within such period of 30 days, 
Contractor fails to commence eff01ts 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 l 2P .6( c) of Chapter 12P. Each of these remedies shall 
be exercisable individually or in combination with any other rights or remedies available to the City. 
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h. Contractor represents and warrants that it is not an entity that was set up, .or is being used, for 
the purpose of evading the intent of the MCO. 

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

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 f01th 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 pait of this Agreement 
as though fully set foith 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; ifthe 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 occun-ed. 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. land 12Q.5(t)(l-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 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. Ifa Subcontractor fails to comply, the City may pursue the remedies set 
fmth 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 othe1wis.e 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 paiticipating 
in proceedings related to the HCAO, or for seeking to assert or enforce any rights under the HCAO by 
any lawful means. 
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f. Contractor 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. Contractor shall provide City with access to records pertaining to compliance with HCAO 
after receiving a written request from City to do so and being provided at least ten business days to 
respond. 

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

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

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

45. First Source Hiring Program 

a. Incorporation of Administrative Code Provisions by Reference 

The provisions of Chapter 83 of the San Francisco Administrative Code are incorporated in 
this Section by reference and made a part ofthis 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. 

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. Co"ntractors shall also 
enter into an agreement with the City for any other work that it performs in the City. Such agreement 
shall: 

(I) 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 
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faith efforts as to its attempts to do so, as set forth in the agreement. The agreement shall take into 
consideration the.employer's pa1ticipation in existing job training, referral and/or brokerage programs. 
Within the discretion of the FSHA, subject to appropriate modifications, participation in such programs 
maybe certified as meeting the requirements of this Chapter. Failure either to achieve the specified goal, 
or to establish good faith efforts will constitute noncompliance and will subject the employer to the 
provisions of Section 83.IO of this Chapter. 

(2) Set first source interviewing, recruitment and hiring requirements, which will provide 
the San Francisco Workforce Development System with the first opportunity to provide qualified 
economically disadvantaged individuiils for consideration for employment for entry level positions. 
Employers shall consider all applications of qualified economically disadvantaged individuals referred by 
the System for employment; provided however, if the employer utilizes nondiscriminatory screening 
criteria, the employer shall have the sole discretion to interview and/or hire individuals referred or 
ce1tified by the San Francisco Workforce Development System as being qualified economically 
disadvantaged individuals. The duration of the first source interviewing requirement shall be determined 
by the FSHA and shall be set forth in each agreement, but shall not exceed 10 days. During that period, 
the employer may publicize the entry level positions in accordance with the agreement. A need for urgent 
or temporary hires must be evaluated, and appropriate provisions for such a situation must be made in the 
agreement. 

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

(4) Set appropriate record keeping and monitoring requirements. The First Source Hiring 
Administration shall develop easy-to-use forms and record keeping requirements for documenting 
compliance with the agreement. To the greatest extent possible, these requirements shall utilize the 
employer's existing record keeping systems, be nonduplicative, and facilitate a coordinated flow of 
inf01mation 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 depattments to develop employer 
good faith eff01t requirements appropriate to the types of contracts and property contracts handled by 
each department. Employers shall appoint a liaison for dealing with the development and implementation 
of the employer's agreement. In the event that the FSHA finds that the employer under a City contract or 
property contract has taken actions primarily for the purpose of circumventing the requirements of this 
Chapter, that employer shall be subject to the sanctions set forth in Section 83. l 0 of this Chapter. 

(6) Set the term of the requirements. 

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

(8) Set forth the City's obligations to develop training programs, job applicant referrals, 
technical assistance, and information systems that assist the employer in complying with this Chapter. 
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(9) Require the developer to include notice of the requirements of this Chapter in leases, 
subleases, and other occupancy contracts. 

c. Hiring Decisions 

Contractor shall make the final determination of whether an Economically Disadvantaged 
Individual refen·ed by the System is "qualified" for the position. 

d. Exceptions 

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

e. Liquidated Damages 

Contractor agrees: 

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

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

(4) That the continued failure by a contractor to comply with its first source referral 
contractual obligations will cause further significant and substantial harm to the City and the. public, and 
that a second assessment ofliquidated damages of up to $10,000 for each entry level position improperly 
withheld from the FSHA, from the time of the conclusion of the first investigation forward, does not 
exceed the financial and other damages that the City suffers as a result of the contractor's continued 
failure to comply with its first source referral contractual obligations; 

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

A. The average length of stay on public assistance in San Francisco's County Adult 
Assistance Program is approximately 41 months at an average monthly grant of $348 per month, totaling 
approximately $14,379; and 
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B. In 2004, the retention rate of adults placed in employment programs funded 
under the Workforce Investment Act for at least the first six months of employment was 84.4%. Since 
qualified individuals under the First Source program face far fewer barriers to employment than their 
counte1parts 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 ently level position is at least one year; 

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 contt·actors 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 

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

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 

In accordance with San Francisco Administrative Code Chapter 12.G, Contractor may not 
participate in, support, or attempt to influence any political campaign for a candidate or for a ballot 
measure (collectively, "Political Activity") in the performance of the services provided under this 
Agreement. Contractor agrees to comply with San Francisco Administrative Code Chapter 12.G and any 
implementing rules and regulations promulgated by the City's Controller. The terms and provisions of 
Chapter 12.G are incorporated herein by this reference. In the event Contractor violates the provisions of 
this section, the City may, in addition to any other rights or remedies available hereunder, (i) tenninate 
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 
perfonnance of this Agreement unless an exemption from the requirements of Chapter B 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 
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limited to, chromated copper arsenate preservative, ammoniacal copper zinc arsenate preservative, or 
ammoniacal copper arsenate preservative. Contractor may purchase preservative-treated wood products 
on the list of environmentally preferable alternatives prepared and adopted by the Department of the 
Environment. This provision does not preclude Contractor from purchasing preservative-treated wood 
containing arsenic for saltwater immersion. The term "saltwater immersion" shall mean a pressure­
treated wood that is used for construction purposes or facilities that are partially or totally immersed in 
saltwater. 

48. Modification of Agreement 

This Agreement may not be modified, 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 cumulative increase of the original amount of this Agreement by 
more than 20% (HRC Contract Modification Form). 

49. Administrative Remedy for Agreement Interpretation 

Should any question arise as to the meaning and intent of this Agreement, the question shall, prior 
to any other action or resort to any other legal remedy, be referred to Purchasing who shall decide the true 
meaning and intent of the Agreement. 

50. Agreement Made in California; Venue 

The formation, interpretation and performance of this Agreement shall be governed by the laws of 
the State of California. Venue for all litigation relative to the formation, interpretation and performance 
of this Agreement shall be in San Francisco. 

51. Construction 

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

52. Entire Agreement 

This contract sets fmth the entire Agreement between the paqies, and supersedes all other oral or 
. "".,dtten provisions. This contract may be modified only as provided in Section 48. 

53. Compliance with Laws 

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

54. Services Provided by Attorneys 

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

Contractor, and any subcontractors, shall comply with California Penal Code section 11105.3 and 
request from the Department of Justice records of all convictions or any arrest pending adjudication 
involving the offenses specified in Welfare and Institution Code section 15660(a) of any person who 
applies for employment or volunteer position with Contractor, or any subcontractor, in which he or she 
would have supervisory or disciplinary power over a minor unde.r his or her care. 

If Contractor, or any subcontractor, is providing services at a City park, playground, recreational 
center or beach (separately and collectively, "Recreational Site"), Contractor shall not hire, and shall 
prevent its subcontractors from hiring, any person for employment or volunteer position to provide those 
services if that person has been convicted of any offense that was listed in fmmer Penal Code section 
11105.3 (h)(l) or 11105.3(h)(3). 

If Contractor, or any of its subcontractors, hires an employee or volunteer to provide services to 
minors at any location other than a Recreational Site, and that employee or volunteer has been convicted 
of an offense specified in Penal Code section 11105.3( c ), then Contractor shall comply, and cause its 
subcontractors to comply with that section and provide written notice to the parents or guardians of any 
minor who will be supervised or disciplined by the employee or volunteer not less than ten ( 10) days prior 
to the day the employee or volunteer begins his or her duties or tasks. Contractor shall provide, or cause 
its subcontractors to provide City with a copy of any such notice at the same time that it provides notice 
to any parent or guardian. 

Contractor shall expressly require any of its subcontractors with supervisory or disciplinary power 
over a minor to comply with this section of the Agreement as a condition of its contract with the 
subcontractor. 

Contractor acknowledges and agrees that failure by Contractor or any of its subcontractors to 
comply with any provision of this section of the Agreement shall constitute an Event of Default. 
Contractor further acknowledges and agrees that such Event of Default shall be grounds for the City to 
terminate the Agreement, pattially or in its entirety, to recover from Contractor any amounts paid under 
this Agreement, and to withhold any future payments to Contractor. The remedies provided in this 
Section shall not limited any other remedy available to the City hereunder, or in equity or law for an 
Event of Default, and each remedy may be exercised individually or in combination with any other · 
available remedy. The exercise of any remedy shall not preclude or in any way be deemed to waive any 
other remedy. 

56. Severability 

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

57. Protection of Private Information 

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 fotth. 
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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 te1minate 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. 

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 enjoyment oflife; is inconsistent with the City's property maintenance goals and 
aesthetic standards; and results in additional graffiti and in other prope1ties becoming the target of graffiti 
unless it is quickly removed from public and private property. Graffiti results in visual pollution and is a 
public nuisance. Graffiti must be abated as quickly as possible to avoid detrimental impacts on the City 
and County and its residents, and to prevent the further spread of graffiti. 

Contractor shall remove all graffiti from any real property owned or leased by Contractor in the 
City and County of San Francisco within forty eight (48) hours of the earlier of Contractor's (a) discovery 
or notification of the graffiti or (b) receipt ofnotification of the graffiti from the Department of Public 
Works. This section is not intended to require a Contractor to breach any lease or other agreement that it 
may have concerning its use of the real property. The te1m "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 pe1manent or temporary, including by way of example only and 
without limitation, signs, banners, billboards and fencing surrounding construction sites, whether public 
or private, without the consent of the owner of the property or the owner's authorized agent, and which is 
visible from the public right-of-way. "Graffiti" shall not include: (I) 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 prope1ty that is protected as a work of fine art under the California Art Preservation Act 
(Califomla Civil Code Sections 987 et seq.) or as a work of visual art under the Federal Visual Artists 
Rights Act of 1990 (17 U.S.C. §§ 101 et seq.). 

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

59. Food Service Waste 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 f01th in San Francisco Environment 
Code Chapter 16, including the remedies provided, and implementing guidelines and mies. The 
provisions of Chapter 16 are incorporated herein by reference and made a part of this Agreement as 
though fully set fmth. This provision is a material te1m of this Agreement. By entering into this 
Agreement, Contractor agrees that if it breaches this provision, City will suffer actual damages that will 
be impractical or extremely difficult to determine; further, Contractor agrees that the sum of one hundred 
dollars ($100) liquidated damages for the first breach, two hundred dollars ($200) liquidated damages for 
the second breach in the same year, and five hundred dollars ($500) liquidated damages for subsequent 
breaches in the same year is 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 monetaiy damages sustained by City because of 
Contractor's failure to comply with this provision. · 
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60. Slavery Era DiscJosure 

a. Contractor acknowledges that this contract shall not be binding upon the City until the 
Director receives the affidavit required by the San Francisco Administrative Code's Chapter I 2Y, 
"San Francisco Slavery Era Disclosure Ordinance." 

b. In the event the Director finds that Contractor has failed to file an affidavit as required by 
Section 12Y.4(a) and this Contract, or has willfully filed a false affidavit, the Contractor shall be liable for 
liquidated damages in an amount equal to the Contractor's net profit on the Contract, I 0 percent of the 
total amount of the Contract, or $I ,000, whichever is greatest as determined by the Director. Contractor 
acknowledges and agrees that the liquidated damages assessed shall be payable to the City upon demand 
and may be set off against any monies due to the Contractor from any Contract with the City. 

c. Contractor shall maintain records necessary for monitoring their compliance with this 
provision. 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day first mentioned 
above. 

CITY 

Recommended and Approved by: 

,-NaomiKeJify /. 
Director of the Office of Contract Administration, 
and 
Purchaser 

Approved as to Fann: 

Dennis J. He1Tera 
City Attorney 

By: 
Deputy City A torney 

vtc,V{ t\· . C.J_i:rl--(Jf/l 

Naomi Kelly 
Director of the Office of Contract 
Administration, and Purchaser 

Appendices 

A. Services to be provided by Contractor 
B. Calculation of Charges 

CONTRACTOR 

Xtech JV 

By signing this Agreement, I ce11ify that I comply 
with the requirements of the Minimum 
Compensation Ordinance, which entitle Covered 
Employees to ce11ain minimum hourly wages and 
compensated and uncompensated time off. 

I have read and understood paragraph 35, the City's 
statement urging companies doing business in 
Northern Ireland to move towards resolving 
employment inequities, encouraging compliance 
with the MacBride Principles, and urging 
San Francisco companies to do business with 
corporations that abide by the MacBride Principles . .......... ---·7 ... ,,«'"' 

(' t(':'./1 
' /} l'/1. /:. 

( l..lt\; (tf -~ 

XTechN 
1275 Fairfax Avenue, Suite 201 
San Francisco, CA. 94124 

City vendor number: &Jl/li?t>1 · 

C. RFP and all amendments are inc01porated herein and Xtech's responses to the RFP are inco1porated 
herein by reference. 

D. Sample Agreements to be executed as applicable on a per project basis, substantially in the form 
attached: 

a. P-545 Software License 
b. P-540 Software Maintenance 
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Appendix B 
Calculation of Charges 

Prices charged for IBM, HP/Compaq, Dell and Cisco products shall at a minimum be 
based on the following discounts off product list prices: 

Percent Discounts off Manufacturers' List Prices 

Equipment HP/Compaq Dell Cisco 
Category 

Workstations 30 25 

Laptops 20 23 

Printers 25 25 

Peripheral 25 
E ui ment 
Network 
Products: 
Routers 29 34 28 34 

Servers 25 25 25 38 

Fiber Switches 28 24 24 34 

Storage 
Network 28 22 24 38 
Devices 
Network Attach 25 22 24 38 
Stora e 
Software 28 24 22 34 

Tape Libraries 29 20 18 38 

If the major manufacturers (Cisco, Dell, HP, or IBM) change their pricing structure during the 
term of the contract, such that it becomes impossible to utilize the Discount off of List Price 
pricing structure utilized in the RFP, the City and the Technology Store vendors may negotiate a 
mutually acceptable alternative. If the City and vendors cannot agree on a mutually acceptable 
alternative, the City reserves the right to cancel the contract. 
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Appendix B (continued) 

Prices charged for all other product lines shall not exceed the following Percentage Markups on all 
other manufacturers' prices. 

Mark-up Mark-up 
Equipment Category percentage, percentage, 

1-23 units 24 units and 
up 

a. Laptops 8 5 

b .. Desktops 8 5 

c. Servers 10 6 

d. Printers 6 4 

e. Monitors 8 5 

f. Accessories 10 8 

g. Software 9 7 

h. Surveillance cameras 8 6 

l. 
Enterprise networking 6 4 equipment 

j. Other 6 4 
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Appendix C 

RFP and all amendments are incorporated herein and Contractor's response to the RFP are incorporated 
herein by reference. 
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AppendixD 

Sample Agreements to be executed as applicable on a per project basis, incorporated by reference. 

t. P-545 Software License 
IL P-540 Software Maintenance 
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Appendix A 

General Administrative Requirements: Scope of Work 

This Scope of Work is to be used as a general guide for procedures for ordering products and services 
under the Current Computer Store. New guidelines and procedures will be developed for the Technology 
Store Contract although they should be similar, procedures are subject to change and is not intended to be 
a complete list of all work necessary under the contract. 

A. Summary of the quotation and ordering process 

This section describes generally how the day-to-day operations of the Technology Store work. 
These draft procedures are subject to change. The ordering process will work like this: 

1. A depaitment emails a Store vendor and requests a written quotation for products or services. 

• For high-dollar orders, Purchasing requires departments to seek at least three quotations. 
Under the current Computer Store, $100,000 is the threshold defining high-dollar orders. 
This $100,000 threshold could change with the new Technology Store, and the threshold 
could change during the life of the new contract. For orders exceeding $100,000 
subcontracting information is also required by HRC. 

• For medium-dollar orders, Purchasing encourages departments to request quotations from 
more than one Store vendor. 

• For low-dollar orders Department should first look to a Micro LBE if possible. 
Purchasing does not require departments to seek more than one quotation, but encourages 
it. 

2. The vendor completes the quotation and e-mails it to the department. 

3. The department submits the quotation to Purchasing for review. If the quotation exceeds $10,000 
Purchasing may submit the quotation to COIT or DTIS for review. If the quotation contains any services, 
the quotation is sent to Union Local 21 for review and comment. 

4. Once approved, Purchasing creates the purchase order and transmits it to the vendor . 

. B. Ordering, delivery, invoicing and related procedures 

1. Preparing the quotation 

Contractors must provide written responses to requests for quotes for products only within 48 
hours (excluding weekends) and within 7 days (excluding weekends) for products and services, with one 
of the following: a quote, request for an extension of time (which may or may not be granted), or "no 
bid". 
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2. Ordering 

Products and services shall be ordered by the City by means of a Purchase Order or Blanket 
Purchase Order and approved by Purchasing. All orders must be signed, approved and issued by 
Purchasing or as authorized by Purchasing in writing. 

Contractors may not accept verbal orders from Departments, or any order that is not on a 
Purchase Order or Blanket Purchase Order approved by Purchasing. Contractors shall accept orders by 
fax or e-mail. 

Within three working days after receipt of an order, the Contractor must verify the accuracy 
of the order and provide written or electronic notification of Contractor's acceptance or rejection of the 
order and delivery dates. 

Contractor shall not accept orders from aily Department that has had its ordering privileges 
suspended. A list ofDepaiiments receiving such suspensions will be furnished to the Contractor by· 
Purchasing. 

If an item is discontinued, the Contractor must notify Purchasing and the end user department 
within three working days of receipt of an order or upon notification by the manufacturer or distributor 
(whichever comes first) that the order cannot be filled. The Contractor must not fill the order with a 
substitute item without the prior written approval of Purchasing. Items that are substituted without · 
approval may be returned at no cost to the City and the order cancelled. 

3. Delivery 

Contractor shall deliver products to Technology Store customers within ten City business 
days after receipt of the order, unless the product is not available from the manufacturer. Contractor 
must notify any Department placing an order within 72 hours if delivery of that order will be delayed 
beyond ten City business days. Contractor must keep Technology Store customers apprised of changes in 
the delivery status of their delayed orders. 

Contractor must deliver, free of charge, all products sold through the Technology Store. All 
shipments shall be made "FOB Destination" to all City delivery locations identified on the Purchase 
Order. Some delivery locations may be outside of San Francisco City limits. 

Orders must be delivered in total, unless a prior written authorization for partial shipment has 
been received from the Technology Store customer placing the order. 

All products shall be delivered inside the building. 

If the Contractor fails to deliver an article or service of the quality, in the manner or within 
the time called for by the Technology Stoi·e contract or an individual order, then City may cancel the 
order at no cost to the City and acquire such article or service from any source. If City pays a greater 
price than that named in the contract or order for such artfole or service, the excess price may be charged 
to and collected from Contractor and/or from the financial guarantee provided by Contractor; or, the City 
may treat the failure as a default subject to all applicable rights and remedies under the contract; or, the 
City may return deliveries already made and receive a refund from Contractor. 
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4. Invoicing 

For products or services invoices may be submitted only after delivery is complete. Invoices 
must clearly state the tenns of any "prompt pay" discount. A packing slip must be included with each 
shipment of products to Technology Store customers and must show the Purchase Order number, a 
complete list of items delivered, and the Department name and contact person. The Purchase Order 
number must also appear on the outside of the package. 

5. Return rights 

Contractors shall accept all Standard Products if they have not been opened, for return within 
thirty days of delivery and credit the customer in full. The City shall not pay any restocking fees. 
Standard Products are products from the 4 major vendors listed in Table 1 on page 12. For all other 
products and opened products, Contractors may only pass through actual and reasonable restocking fees 
incuITed from a third party. Administrative costs and handling fees are not allowed. 

6. Cancellation 

Contractor must allow any order, other than orders of non-Standard Products, to be cancelled 
by the Department that placed the order 7 days prior to its scheduled delivery. 

7. Title and Warranties 

a. Warranty Service 

Contractors shall pass on all warranties offered by manufacturers to the City on all 
products. The Contractor must also offer any additional waiTanty services offered by a manufacturer for 
purchase. 

b. Passage of title 

Contractors must pass title of product purchased t-0 the City within 48 hours (excluding 
weekends) of delivery and the City must be eligible for-all benefits of ownership including free services 
provided under manufacturer's warranties within 48 hours (excluding weekends) of delive1y of product. 
If after 48 hours the City cannot obtain service under the manufacturer's watTanty, because title has not 
been properly passed to the City by the Contractor or the Contractor has not properly recorded ownership, 
the City shall immediately notify the Contractor. Contractor will have 24 hours to record title of the 
product properly, repair the product or replace the non-working product with a comparable working 
product. Failure to comply with any of the above may result in penalties of up to $100 per day from the 
date that the issue is first reported by the City. 

C. Communications with the City 

1. General communications with the City 

Contractors must make reasonable efforts to respond to inquiries from City departments 
within one business day. City inquiries may include requests for consultation, design, pricing, order 
status, product comparisons, compatibility information and return infonnation. 

Contractors must provide a toll-free number to accommodate telephone inquiries staffed by 
adequate personnel to provide prompt, com1eous, and informed answers to customer inquiries within two 
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hours of the customer's initial call. Contractors must offer a "Help Desk" option to Technology Store 
clients. 

2. E-mail 

Contractors must provide E-mail communication capacity with the City. Such E-mail 
communication must be compatible with that used by the City and any public sector entities to which the 
Technology Store Contract applies. 

3. Account Manager 

Contractors must provide an Account Manager to function as the single point of contact with · 
the City at the Technology Store. The Account Manager must be dedicated to servicing the City's account 
exclusively, and cannot be used to service other accounts of the Contractor. This person will be 
responsible for all aspects of the Contract and its facilitation. The Account Manager must be available to 
the City by phone, fax and pager as specified in Section 4.1.7.4 and 6.7. 

The proposed Account Manager must meet with Purchasing at least once per month, or as the 
need arises, at no additional cost to the City to ensure that services continually meet the City's needs. 

D. General product policies 

1. New products 

Contractors must sell only new products to the City. Contractors must offer the latest 
commercially available versions of any and all hardware and softwa're sold to the City. The City will not 
accept "gray market products." 

If the latest commercially available version is not provided at the time of an order, the version 
sold must be replaced with the latest version when it becomes available, giving the City full credit for the 
ven;ion that was temporarily supplied. 

If a new product is no longer available, then a remanufactured product will only be considered 
upon prior wlitten notification from Contractor to the City. A remanufactured product will not be shipped 
to the City unless Purchasing has issued a written letter of acceptance. Remanufactured equipment will 
only be accepted if it includes the full manufacturer's wairnnty, is eligible for inclusion under any 
applicable maintenance contracts and can be certified (as applicable) for maintenance purposes at no 
additional cost to the City. 

2. Prohibited products and minimum specifications 

From time to time, the City reserves the right to prohibit Contractor from selling to the City 
certain products, and to prohibit user Departments from purchasing the same. The City may also set 
minimum specifications for perfo1mance or energy efficiency that may be updated from time to time. 
Contractor will be required to provide products that comply with these specifications. A Contractor found 
to be selling products that do not comply with these specifications may be suspended from selling to the 
City under this contract for a period of up to 3 months. 
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3. Environmentally preferable product purchasing 

The City wishes to ensure that its expenditures of public money are made in a manner 
consistent with its human health and environmental policies. A primary tool for meeting this goal is the 
purchase of environmentally preferable products, that i~, products for which the environmental impacts 
have been considered and found to be less damaging to the environment and human health than 
competing products and services that serve the same purpose. The Precautionary Purchasing Ordinance 
(San Francisco Environment Code, Chapter 2) establishes the framework for environmentally preferable 
purchasing effmts in San Francisco. 

Computer equipment has been designated as a high priority product category for the City's 
environmentally preferable purchasing efforts. It is the intention of the City to contract with computer 
equipment vendors that are willing and able to work as active partne1:s with City staff in promoting 
environmentally preferable purchasing. The City also wishes to reward vendors and manufacturers that 
are leaders in reducing the overall environmental impacts of their operations. Vendors selected to 
participate in this contract will be expected to maintain complete and easily accessible environmental 
infmmation on their product offerings, including-but not limited to-listings of available equipment that 
meets the federal Electronic Products Environmental Assessment Tool (EPEAT) criteria, Energy Star® 
certified product offerings, and information necessary for completing the Federal Electronics Challenge 
Product Information Sheet. Vendors will be required to offer EPEAT silver- and gold-certified computer 
products as part of this contract. The City also intends to continually upgrade its environmental criteria 
for computer purchases. 

E. Maintenance and Repair 

All maintenance and repair work will be performed by qualified and trained personnel. Contractor 
must offer written quotes for all product repairs including an estimate of the time and cost ofrepairs. 

F. Consulting and Professional services projects 

1. General 

This category consists of professional services, such as project management, software 
development, hardware and software installation, system design, training, and other professional services 
related to the deployment of technology. It excludes sales and normal maintenance of hardware and 
software. 

A Contractor must submit a detailed Scope of Work defining any consulting or professional 
services project requested by a Department. The Scope of Work may be subject to approval by DT and 
may be subject to other reviews such as Local 21, before the project will be permitted to proceed. As 
applicable, the City may request that the project include a transition plan detailing how the project will 
eventually be transitioned to City personnel, including a designation of City employees and training 
plans. 

Performance Bonds are highly recommended by Purchasing and may be required by 
Purchasing based on the level of risk associated with the project. The cost of any performance bond will 
be the responsibility of the ordering department. 
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2. Projects over $100,000 

The Contractor must submit the following to the requesting Department: 

• A detailed Scope of Work ("SOW") defining the project to be delivered to the 
Department. 

• The SOW should include a schedule with agreed upon deliverables and milestones 
• The SOW should designate any critical milestones that would be subject to liquidated 

damages for delay, if applicable. 
• The name of the project management software that will be used (such as MS Project) 
• Estimate cost of subcontractors and materials. 
• Training should be specified as a separate line item and deliverable. Including: 

i) A detailed description of the training and a list of skills that will be made available 
through the training to provide for the ongoing maintenance of said project. 

ii) Estimated timeframe for training. 
iii) Number of employees to be trained and the number of hours of training to be 

provided to each employee. 
iv) The cost associated with training. 

The Contractor must agree to 10% retention by the City on progress payments. The retention will 
be released for payment to the Contractor when the projeet is accepted by the Department. Progress 
payments will be linked to a specific deliverable or the meeting of a specific milestone. 

The Contractor may be required to provide formal status reports during the life of the project. 
The fmmat of the status repmi and the frequency of its preparation will be detennined during the project 
approval process and will be dependent upon a number of variables such as: 

• Estimated cost 
• Project complexity 
• Estimated time 
• Other aspects of the project deemed relevant by the City 

Any consulting or personal services project that exceeds $100,000 or is expected to require over 
90 days to complete may require quruierly meetings that include representation from: 

• The ordering Depaiiment 
• COIT and/or DT 
• HRC 
• The Technology Store Contractor 
• All project sub-contractors 

G. Pricing policies 

1. Verification of Contractor's prices 

Within 7 days of a request, the Contractor must provide evidence of the manufacturer's list 
price or the actual cost to the Contractor of products and services or subcontracted services sold through 
the Technology Store as applicable. "Evidence" may consist of an actual manufacturer's price list, a 
letter provided on the manufacturer's letterhead containing a contact name, signature and telephone 
number for the manufacturer's representative or actual invoices from manufacturers or distributors or 
subcontractors to the Contractor for products and services purchased by the City. 
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2. Violation of pricing requirements 

Contractor will abide by percentage discounts bid for commodities or the mark-up percentage 
limits set by City for sales of commodities and subcontractor services. If Contractor is found to charge 
discount percentages lower than those agreed upon in this contract, or mark-up percentages higher than 
those agreed upon in this contract, then Contractor must reimburse the City for the excess charges and 
Contractor may be prohibited from doing business with the City for a period of up to 3 months. If upon a 
second inspection, Contractor is found to be in violation of the mark-up percentage limits in this contract, 
the City in its sole and absolute discretion may terminate this contract. 

3. Pricing offered to other customers 

Should a Contractor participate in any government, educational, or other special pricing 
program, e.g., CMAS, GSA, Western States Contracting Alliance, etc., the Contractor must make the 
same pricing available to the City. 

H. Cooperative Agreement 

The Director of Purchasing may allow other public agencies or non-profit organizations made up of 
multiple public agencies to utilize this agreement to obtain some or all of the commodities to be provided 
by Contractor under the same terms and conditions as the City. 

With the exception of City, Contractor shall charge each public agency (the "Ordering Agency") 
that procures any goods or services under the Technology Store an administrative fee in the amount of 
1.9% on each transaction. Contractor shall pay the administrative fee irrespective of whether the 
Ordering Agency has paid the amount of the fee to Contractor. Contractor shall provide City a monthly 
report detailing each invoice for goods or services that Contractor submitted to an Ordering Agency. The 
City may modify the amount of the administrative fee for any fiscal year (July I to June 30). 

Contractor agrees that this does not create a contractual relationship betWeen City and any Ordering 
Agency, and that City shall have no liability to Contractor arising out of any agreement between 
Contractor and any Ordering Agency for goods or services under the Technology Store. 

I. Operations, personnel and support 

Unless otherwise indicated, Proposers must meet the following requirements at the time the 
proposal is submitted: 

1. Offices 

Contractors must have a business office within the City and County of San Francisco. 

All of the Contractor's offices that are intended to support the requirements of this RFP must 
be open and its Technology Store personnel must be available during normal working hours Monday 
through Friday (8 a.m. to 5 p.m.) except for official City holidays. 

2. Training and product information 

Contractors shall facilitate access to web-based training, product information and technical 
support offered by manufacturers to Technology Store clients. 
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J. Leasing and financing 

In consultation with the City's Office of Public Finance, the City may elect to pay for Technology 
Store acquisitions through tax-exempt lease-purchase financing. The City may provide such financing itself 
or acquire third party financing, under such terms, conditions and interest rates as may be agreed upon 
between the parties for each financed transaction. Contractors agr~e to this type of order and payment 
method. 

Alternatively, the Contractor may also provide financing itself, or acquire other third party financing, 
under such terms, conditions and interest rates as may be agreed upon between the patties for each financed 
transaction. Such financing shall be subject to the prior written approval from the Office of Contract 
Administration. 

Contractor shall pass through all warranties for the lease-purchased equipment to the City. The 
City reserves the right to acquire financing from outside sources. The City's standard Financing Agreement 
for lease-purchase financing transactions is attached hereto as Appendix D. Provide a detailed description of 
the program you are offering to the City and a statement indicating your willingness to work with the City's 
own financing programs. 

K. Reports 

1. Monthly sales reports 

By the tenth day of each month, or the next workday thereafter, Contractors must deliver a 
report of products and services sold the previous month, including: the type, quantity, manufacturer 
name, manufacturer's part number and description, price paid per item and name of depa1tment. The City 
may make changes to the fonnat or specifications for this report. The Contractor must comply with all 
such changes. Contractor shall prepare and submit additional repo1ts in accordance with format and 
content specifications to be provided by Purchasing. 

2. LBE report 

For contracts containing LBE subcontracting goals, by the tenth day of each month, or the 
next workday thereafter, Contractors must provide the City with an HRC Form 7 demonstrating LBE 
participation and HRC Form '9"if applicable. · 

3. Proposed subcontractors report 

Prior to commencing work on any project involving the use of subcontractors, vendors will 
submit a list of all proposed subcontractors to the ordering Department before that project can be 
approved by City. Contractor must submit supplemental subcontractor reports during the course of the 
project to show any substitution or addition of subcontractors. The substitution and addition will be 
subject to Department and City's approval. Please provide the following information for each 
subcontractor: name; address; telephone number; contact name; summary of work to be performed; and 
mark-up percentage. 
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FILE NO. 130813 RESOLUTION NO. 

1 [Contract Amendment- Xtech - $79,830,000] 

2 

3 Resolution authorizing the Office of Contract Administration to enter into the 

4 Seventh Amendment between the City and Xtech (part of the Technology Store 

5 procurement vehicle), in which the amendment shall increase the contract limit 

6 from $68,380,000 to $79,830,000 for the term ending December 31, 2013. 

7 

8 WHEREAS, the Office of Contract Administration, by competitive bidding, 

9 developed the Technology Store procurement method for the purchase of products and 

1 o services related to Information Technology; and 

11 WHEREAS, Xtech is one of the three products vendors who are part of the 

12 Technology Store; and 

13 WHEREAS, The original contract with Xtech dated January 1, 2009 has a term 

14 of three years through December 31, 2011 with options to extend the term through 

15 December 31, 2013, and has an original contract limit of $24,000,000; and. 

16 WHEREAS, the Board of Supervisors approved the original contract on 

17 December 9, 2008 by Resolution #508-08; and 

18 WHEREAS, The Board of Supervisors approved the First Amendment to the 

19 contract on September 28, 2010 by Resolution #458-10 to increase the contract limit 

20 from $24,000,000 to $41,000,000; and 

21 WHEREAS, The Director of the Office of Contract Administration and the 

22 Purchaser approved the Second Amendment to the contract with Xtech on November 

23 21, 2011 to exercise the first of two options to extend the contract by one year through 

24 December 31, 2012, and to update standard contractual clauses; and 

25 
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1 WHEREAS, The Board of Supervisors approved the Third Amendment to the 

2 contract on January 10, 2012 by Resolution# 3-12 to increase the contract limit from 

3 $41,000,000 to $51,000,000; and 

4 WHEREAS, The Director of the Office of Contract Administration and the 

5 Purchaser approved the Fourth Amendment to the contract with Xtech on June 28, 

6 2012 to increase the contract limit from $51,000,000 to $51,490,000; and 

7 WHEREAS, The Board of Supervisors approved the Fifth Amendment to the 

8 contract on September 25, 2012 by Resolution# 353-12 to increase the contract limit 

9 from $51,490,000 to $67,890,000 to exercise the second of two options to extend the 

10 contract by one year through December 31, 2013, and to update standard contractual 

11 clauses; and 

12 WHEREAS, The Director of the Office of Contract Administration and the 

13 Purchaser approved the Sixth Amendmentto the contract with Xtech on July 02, 2013 

14 to increase the contract limit from $67,890,000 to $68,380,000; and 

15 WHEREAS, The Office of Contract Administration estimates that the money 

16 projected to be spent with Xtech could reach the contract's limit in the reasonably near 

.17 future; and 

18 WHEREAS, Charter section 9.118(b) "Contract and Lease Limitations," requires . 

19 the Board of Supervisors to approve any contract estimated to exceed $10 million in 

20 expenditures or amendments exceeding $500,000 to such contracts; now, therefore, be 

21 it 

22 RESOLVED, That the Board of Supervisors authorizes the Director of the Office 

23 of Contract Administration and the Purchaser to enter into the Seventh Amendment to 

24 the contract with Xtech to increase the contract limit from $68,380,000 to $79,830,000 

25 in substantially the form with the Clerk of the Board in such final form as approved by 

Office of Contract Administration Page2 





1 the Purchaser and Director of the Office of Contract Administration and the City 

2 Attorney; and, be it 

3 FURTHER RESOLVED, That within thirty (30) days of the contract being fully 

4 executed by all parties, the Purchaser and Director of the Office of Contract 

5 Administration shall provide the final contract to the Clerk of the Board for inclusion into 

6 the official file. 
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FILE NO. 130813 
FORM SFEC-126: 

NOTIFICATION OF CONTRACT APPROVAL 
ampaign an ovemmen a on uc o e (S F C d G t 1 C d t C d § 1 126) 

City Elective Officer Information (Please print clearly.) 

Name of City elective officer(s): City elective office(s) held: 
Members, San Francisco Board of Supervisors Members, San Francisco Board of Supervisors 

Contractor Information (Please print clearly.) 

Name of contractor: Xtech 

Please list the names of (1) members of the contractor's board of directors; (2) the contractor's chief executive officer, chief 
financial officer and chief operating officer; (3) any person who has an ownership of 20 percent or more in the contractor; (4) 
any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use 
additional pages as necessary. 

(1) Azhar Mahmood, Partner; Patricia Eaton, Partner; Dilraj Kahai, Partner; John Eaton, Partner 
(2) Azhar Mahmood, Partner; Patricia Eaton, Partner; Dilraj Kahai, Partner; John Eaton, Partner 
(3) Azhar Mahmood, Partner; Patricia Eaton, Partner; Dilraj Kahai, Partner; John Eaton, Partner 
(4) AAES; Academy X; Ameritech; Chaves; Mlok Consulting; Enscient 
(5) None 

Contractor address: 1275 Fairfax Avenue, 2nd Floor, San Francisco, CA 94124 

Date that contract was approved: I Amount of contract 

Describe the nature of the contract that was approved: Computer hardware, software and services 

Comments: 

This contract was approved by (check applicable): 

D the City elective officer(s) identified on this form 

0 a board on which the City elective officer(s) serves San Francisco Board of Supervisors 
Print Name of Board 

D 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 fonn sits 

Print Name of Board 

Filer Information (Please print clearly.) 
Name of filer: Contact telephone number: 
Angela Calvillo, Clerk of the Board 415-554-5184 

Address: City Hall, Room 244 E-mail: 
1 Dr. Carlton B. Goodlett Place, San Francisco CA 94102 Board.of.Supervisors@sfgov.org 

Signature of City Elective Officer (if submitted by City elective officer) Date Signed 

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed 


