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FILE NO. 140903 RESOLUTION NO. 

[Contracts - Various Vendors - Technology Marketplace - Not to Exceed $12,000,000 
Each] 

Resolution authorizing the Office of Contract Adminis~ration to enter into nine 

contracts for the Technology Marketplace (Successor to the Technology Store) 

purchases between the City and County and En Pointe Technologies, Inc., World 

Wide Technology, Inc;, Computerland of Silicon Valley, Xtech JV, Technology 

Integration Group, Central Computers, Stellar Services, Robert Half Technology, 

and lnterVision Systems Technologies, Inc., with initial not to exceed amounts of , 

$12,000,000 each, for the term ending September 30, 2017, to commence 

following Board approval, with two options to extend the contracts for up to one 

year each at the sole and absolute discretion of the City. 

13 WHEREAS, Charter, Section 9.11 S(b ), requires the Board of Supervisors to 

14 approve by Resolution contracts estimated to cost the City $10,000,000 or more; and 

15 WHEREAS, The Office of Contract Administration has conducted a Request-for-

16 Proposal process to establish the new Technology Marketplace (Successorto the 

17 Te~hnology Store) to facilitate the ordering of information-technology related products 

18 and services; and 

19 WHEREAS, The·Office of Contract Administration proposes to award nine 

20. contracts in two of the Technology Marketplace's procurement categories as follows: 

21 

22 Tier 1A: Generalists for Products, Professional Services, Maintenance, and 

23 Training Services, with initial not to exceed amounts of $12,000,000 each: 

24 

25 

En Pointe Technologies, Inc. 

World Wide Technology, Inc. 

Office of Contract Administration 
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ComputerLand of Silicon Valley 

Xtech JV 

Technology Integration Group 

Central Computer$ 

$12,000,000 

$12,000,000 

$12,000,000 

$12,000,000 

6 Tier 1 B: Specialists for Products, Professional Services, Maintenance and 

7 Training Services, with initial not to exceed amounts of $12,000,000 each: 

8 

9 

10 

11 

Stellar Services 

Robert Half Technology 

lnterVision Systems Technologies, Inc. 

$12,000,000 

$12,000,000 

$12,000,000 

12 WHEREAS, All contracts referenced above are substantially.in the form attached 

13 and are on file with the Clerk of the Board of Supervisors in File No .. r1o~ o3 , which 
. . .. 

14 are hereby declared to be a part of this Resolution as if set forth fully herein; now, 

15 therefore, be it 

16 RESOLVED, That the Board of Supervisors authorizes the Purchaser and 

17 Director of the Office of Contract Administration to execute the nine contracts for the 

18 Technology Marketplace purchases in the amounts_ described above for the term 

19 ending September 30, 2017, to commence following Board approval, with two options 

20 to extend the contracts for up to one year each at the sole and absolute discretion of 

21 the City; and, belt 

22 FURTHER RESOLVED, That within 30 days of the contracts being fully 

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

24 Administration shall provide the final contracts to the Clerk of the Board for inclusion 

25 into the official file. 

Office of Contract Administration 
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. BUDGET AND FINANCE COMMITTEE MEETING SEPTEMBER 17, 2014 

Department: 
Office of Contract Administration 

Legislative Objectives 

• The proposed resolution will authorize the Office of Contract Administration (OCA) to enter 
into nine contracts for Technology Marketplace purchases between the City and nine 
technology companies: En Pointe Technologies, Inc. (En Pointe); World Wide Technology 
Inc. (World Wide Technology); Computerland of Silicon Valley; Xtech JV (Xtech); Technology 
Integration Group; Central Computers; Stellar Services; Robert Half Technology; and 
lntervision Systems Technologies, Inc. (lntervision Systems Technologies). Each of the nine 
contracts would be for a not to exceed amount of $12,000,000, for a term of approximately 
three years, beginning following Board approval and ending September 30, 2017. The City 
may exercise two options to extend the contracts for up to one year each for total contract 
terms of five years. 

Key Points 

• The Office of Contract Administration selects information technology firms through a 
competitive Request for Proposals (RFP) process to provide goods and services through the 
Technology Marketplace (formerly the Technology Store). The Technology Marketplace will 
replace the City's Technology Store, reflecting a wider array of technologies, services, and 
expertise that will now ·be available for the City. 

• City departments may purchase technology goods and services from these Technology 
Marketplace contractors on an as-needed basis by soliciting competitive proposals from the 
contractors for purchases with a value between $10,000 and $2,500,000. All City projects 
that are estimated to be greater than $2.5 million will be issued as an RFP outside the 
Technology Marketplace. 

• On September 27, 2013, the Office of Contract Administration issued an RFP to select 
contractors for the Technology Marketplace. The contracts are divided into three tiers: Tier 
1 are large contracts with total contract amounts of $10 million or more; ner 2 are 
medium-size contracts of less than $10 million; and Tier 3 are Local Business Enterprise 
Contracts ranging from $100,000 for computer equipment to $400,000 for maintenance 
and repair. 

• The proposed resolution would approve nine Tier 1 contracts, of which six are for general 
information technology goods and services and three are for specialized information 
technology goods and services. 

Fiscal Impact 

• Each of the nine contracts has a maximum contract a.mount of $12,000,000, which is the 
cumulative amount that City departments may purchase from each contractor. 

• Should the maximum contract amount of $12,000,000 be reached before the end of the 
contract on September 30, 2017 for any individual contractor, OCA may amend the 
maximum contract amount subject to Board approval. 

Recommendation 

• Approve the proposed resolution. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE COMMITTEE MEETING SEPTEMBER 17,2014 

MANDATE STATEMENT 

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

BACKGROUND 

The Office of Contract Administration (OCA) selects information technology firms through a 
competitive Request for Proposals. (RFP) process to provide· goods and services through the_ 
Technology Marketplace (formerly the Technology Store). City Departments may purchase 
technology products and specialized services through the Technology Marketplace on an as­
needed basis. 

The Technology Marketplace replaces the City's Technology Store, reflecting a wider array of 
technologies, services, and expertise that will now be available for the City. The Technology 
Store was first created in 2009 and contracted with four separate technology companies 
through September 2014. Table 1 below displays the original contract and final contract 
amounts for each contractor in the Technology Store. 

Table 1: Previous Technology Store Contracts for Products & Services 

Final Contract 
Technology Company Contract Type Amount 

Computerland of Silicon Valley Products & Services $12,000,000 

Products 43,850,000 

En Pointe Technologies, Inc. Products & Services 12,495,000 

Products 65,305,000 

Xtech JV Products & Services 90,580,000 

Products 79,830,000 

Cornerstone Technology Partners JV Products & Services 22,820,000 

TOTAL $326,880,000 

On September 27, 2013, OCA issued a RFP to create the Technology Marketplace, which divides 
contracts into three tiers. 

Tier 1 contracts have contract amounts of more than $10 million and require the 
technology company to provide a wide selection of products, professional services, 
maintenance, and training services for City departments. The Tier 1 contracts are the 
subject of this resolution. 

Tier 2 contracts have contract amounts of less than $10 million and require the 
technology· company to provide a smaller selection of products, maintenance, and 
training services for City Departments. Tier 2 contracts have an estimated cap of $2 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE COMMITTEE MEETING SEPTEMBER 17, 2014 

million in the first year of the contract with options to increase each year. However, 
even with extensions, a Tier 2 contract cannot exceed $10 million. 

Tier 3 contracts are contracts that target Local Business Enterprises (LBE) to participate 
in the Technology Marketplace. LBE's are eligible for set-aside contracts with caps of 
$100,000 for computer equipment and $400,000 for computer maintenance and repair. 

According to Charter Section 9.118(b), only OCA's Tier 1 contracts require the Board of 
Supervisors approval. Within Tier 1, OCA sought "Tier lA- Generalist" contracts which required 
the technology company to provide at least nine of the products and services listed in the RFP. 
OCA also sought "Tier 1B - Specialist" contracts which required the technology company to 
provide a single product or service listed in the RFP. 

According to OCA, the City received 7 proposals for Tier lA - Generalist contracts and 7 
proposals for Tier lB - Specialist contracts for ·the Technology Marketplace. OCA is 
recommending approval of 6 firms to provide Generalist services and 3 firms to provide 
Specialist services, resulting in a total of nine contractors. Based on a competitive process, OCA 
will award contracts to nine technology companies for a term of approximately three years, 
each under the materially-same terms and conditions and in an amount not-to-exceed 
$12,000,000, as shown in Table 2 below. 

Table 2: Proposed Technology Marketplace Not-To-Exceed Contracts between for the City and· 

Nine Technology Companies 

Technology Company 

Tier lA- Generalist 
En Pointe Technologies, Inc .. 
World Wide Technology, Inc. 
ComputerLand of Silicon Valley 
Xtech JV 
Technology Integration Group 
Central Computers 

Tier 1B - Specialist 
Stellar Services 
Robert Half Technology 
lnterVision Systems Technologies, Inc. 

TOTAL 

Not-To-Exceed 

Contract Amount 

$12,000,000 
12,000,000 
12,000,000 
12,000,000 
12,000,000 
12,000,000 

12,000,000 
12,000,000 
12,000,000 

$108,000,000 

City departments can purchase technology products and services from the nine Tier 1 contracts 
Jn the Technology Market place. For technology products and services with a value between 
$10,000 and $2,500,0001

, City departments must solicit competitive proposals from the nine 
Tier 1 contracts up to the contract not-to-exceed amount of $12,000,000. For purchases of 
technology products and services with a value greater than $2,500,000, the City departments 

1 For purchases below $10,000, City department may purchase products or services directly· through a Technology 
Marketplace contractor without requiring solicitation of competitive proposals. 
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BUDGET AND FINANCE COMMITTEE MEETING SEPTEMBER 17, 2014 

must issue a separate RFP outside the Technology Marketplace. The nine Technology 
Marketplace contractors are still eligible to submit proposals for technology products and 
services exceeding $2,500,000, but under the terms of these nine Technology Marketplace 
contracts, the City is not required to purchase technology products or services through 
Technology Marketplace contractors. The City may also add new contractors to the Technology 
Marketplace through a competitive solicitation, subject to Board of Supervisors approval 
pursuant to Charter Section 9.118(b). 

DETAILS OF PROPOSED LEGISLATION 

Based on a competitive RFP process, the proposeq resolution will authorize the Office of 
Contract Administration (OCA) to award contracts to nine technolpgy firms, enabling such firms 
to sell products and services to City departments through the Technology Marketplace. The 
individual contracts to the nine technology companies include: 

1. En Pointe Technologies, Inc. (En Pointe); 
2. World Wide Technology, Inc. (World Wide Technology); 
3. Computerland of Silicon Valley; 
4. Xtech JV (Xtech); 
5. Technology Integration Group; 
6. Central Computers; 
7. Stellar Services; 
8. Robert Half Technology; and 
9. lntervision Systems Technologies, Inc. (lntervision Systems Technologies). 

As shown in Table 2 above, each of the nine contracts would be for a not to exceed amount of 
$12,000,000, or $108,000,000 for nine contracts, for a term of approximately three years, 
beginning following Board approval and ending September 30, 2017. The City may exercise two 
options to extend the contracts for up to one year each for total contract terms of five years. 

FISCAL IMPACT 

Under the proposed contracts, City departments can purchase various technology products and 
services through the Technology Marketplace on an as-needed basis. Each contractor has a 
maximum contract amount of $12,000,000, which is the cumulative amount that City 
departments may purchase from ,each contractor. Should the maximum contract amount of 
$12,000,000 be reached before the end of the contract on September 30, 2017 for any 
individual contractor, OCA may amend the maximum contract amount subject to Board of 
Supervisors approval. All monies to purchase technology products and services are subject to 
appropriation approval by the Board of Supervisors. 

RECOMMENDATION 

Approve the proposed resolution. 
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City and County of Sat 1 Francisco Office of \.,Jntract Administration 

To: 

From:· 

Edwin M. Lee 
Mayor 

Angela Calvillo 
Clerk of the Board 

Jaci Fong Cf(X· 
Purchaser and Director 

August 22, 2014 

Subject: Resolution approving nine Technology Marketplace contracts. 

JaciFong 
Director and Purchaser 
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The Office of Contract Administration is submitting the enclosed resolution that would authorize the Office of 
Contract Administration to execute nine Tier 1 Technology Marketplace contracts, pursuant to Charter Section 
9.l l 8(b). The proposed va+9lue of each Tier IA Generalist and Tier lB Specialist contract is an initial not to 
exceed amount of $12,000,000. The initial term of the contracts will be three years, to commence following 
Board approval, w_ith two options to extend the contracts for up to one year each at the City's sole and 
absolute discretion. · 

The initial proposed contract amounts are based on the Office of Contract Administration's estimates of the 
volume of business the City has done under the Technology Store (Category 1: Products and Services and 
Category 2: Products) contracts during the last five years. 

If you have any questions, please contact Patrick Rice at ( 415) 5 54-67 40. Thank you for your consideration. 

Enclosures: 

I 'fo9v..:a 
City Hall, Room 430 1 Dr. Carlton 8. Goodlett Place Tel-21162554-6743 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 
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 

En Pointe Technologies Sales, Inc. 

This Agreement is made this_ day of September, 2014, in the City and County of San 
Francisco, State of California, by and between: En Pointe Technologies Sales, Inc., 1 
California Street, Suite 2800, San Francisco, CA 94111, hereinafter referred to as 
"C011tractor," and the City and County of San Francisco, a municipal corporation, hereinafter 
referred to as "City," acting by and through its Director of the Office of Co:ntract Administration 
or the Director's designated agent, hereinafter referred to as "Purchasing." 

Recitals 

WHEREAS, the Office of Contract Administration ("Department") wishes to procure computer 
hardware, software, system design, maintenance, training, other consulting services and other 
technology products; and, 

WHEREAS, a Request for Proposal ("RFP") was issued on September 27, 2013, and City 
selected Contractor as a qualified scorer pursuant to the RFP; and 

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

WHEREAS, approval for this Agreement was obtained when the Civil Service Commission 
approved Contract number PSC 4062-13/14 on January 6, 2014; 

WHEREAS, approval for this Agreement was obtained when the Board of Supervisors approved 
Resolution number on -----
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 instrument 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. 

P-500 (1-13) 
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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 94 102. 

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

CONSULTING SERVICES: Any Service, (excluding Hardware Maintenance and SoftWare 
Support Services) that involves retaining the professional expertise of a Contractor or 
Subcontractor to perform tasks that may include but are not limited to: implementation, 
assembly, installation, optimization, and integration of Hardware or Software, re-engineering 
business processes, linking bus~ness 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.Jor 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: Refers to physical devices and components that make up a computing system or 
any technology based solution such as facility security systems, multimedia video and sound 
systems, and fleet management systems which may include but is not limited to internal 
components such as CPUs, power supplies, hard drives, fans, heat sinks and video cards or 
external components such as webcams, microphones, routers, network switches, data cables, 
monitors, battery back-ups, printers, speakers and card readers. 

HARDWARE MAINTENANCE SERVICE: Refers to maintenance that is either optional or 
required to ensure that the hardware remains operational and continues to satisfy user 
requirements. Hardware maintenance may include but is not limited to parts replacement, 
hardware warranty upgrades and technical support. 

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. 

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. 

P-500 (1-13) 
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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 performance of a task, provision of advice and counsel, assistance or use of a 
resource that Contractor make.s available to City, including but not limited to Software Support 
Services, Hardware Maintenance Services, Consulting SerVices and Training Services. 

SOFTWARE: Refers to organized collections of computer data and instructions which may 
include but is not limited to System software and Application software and programs used for 
Cloud Computing, Software-as-a-Service (SaaS) solutions, software licenses and software 
subscription services. 

SOFTWARE MAINTENANCE: Refers to maintenance that is either optional or required to 
ensure that the software remains operational and continues to satisfy user requirements. Software 
maintenance niay include but is not limited to software updates, patches, upgrades and technical 
support. 

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 Department. 

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

TECHNOLOGY MARKETPLACE: The multiple award contract made avail~.ble to City 
Ordering Departments and other governmental agencies and jurisdictions for the efficient and 
cost-effective procurement of computer hardware, software and services. 

UNA VOIDABLE DELAY: An interruption of the work beyond the control of Contractor and 
which interruption 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~ tornadoes; 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 shortages; 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 

P-500 (1-13) 
95270 Award Tier IA - Generalist 

Page 3 of30 

2105 

September 23, 2014 



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 portion of the 
fiscal year, this Agreement will terminate, without penalty, liability or expense of any kind at the 
end of the term for which funds are appropriated. City has no obligation to make appropriations 
for this Agreement in lieu of appropriations for new or other agreements. City budget decisions 
are subject to the discretion of the Mayor and the Board of Supervisors. Contractor's assumption 
of risk of possible non-appropriation is part of the consideration for this Agreement. 

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

2. Term of the Agreement. Subject to Section 1, the term of this Agreement shall be from 
September 23, 2014 to September 22, 2017. The Agreement 'may be extended with two (2) 
options to extend the contract for up to one (1) year each at the sole and absolute discretion of 
the City. 

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

4. Services Contractor Agrees to Perform. The Contractor agrees to perform the services 
provided for in Appendix A, "General Administrative Requirements: Scope of Work," 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 twelve million dollars and no cents ($12,000,000.00). 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, limited to 
the total of the Order that gave rise to such event. 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 ofCMD Progress Payment Form If Progress Payment Form is not 
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submitted with Contractor's invoice, the Controller will notify the department, the Director of 
CMD and Contractor of the omission. If Contractor's failure to provide C:MD 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 C:MD Progress Payment Form is provided. Following 
City's payment of an invoice, Contractor has teri days to file an affidavit using CMD Payment 
Affidavit verifying that all subcontractors have been paid and specifying the amount. 

6. Guaranteed Maximum Costs. The City's obligation hereunder shall not at any time 
exceed the amount certified by the Controller for the purpose and period stated in such 
certification. Except as may be provided by laws governing emergency procedures, officers and 
employees of the City are not authorized to request, and the City is not required to reimburse the 
Contractor for, Commodities or Services beyond the agreed upon contract scope unless the 
changed scope is authorized by amendment and approved as required by law. Officers and · 
employees of the City are not authorized to offer or promise, nor is the City required to honor, 
any offered or promised additional funding in excess of the maximum amount of funding for 
which the contract is certified without certification of the additional amount by the Controller. 
The Controller is not authorized to make payments on any contract for which funds have not 
been certified as available in the budget or by supplemental appropriation. 

7. Payment; Invoice Format. Invoices furnished by Contractor under this Agreement must 
be in a fonJ?. 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. Once Contractor's Invoice 
is approved by City, payment to Contractor will be made via an Automated Clearing House 
(ACH) payment. (See www.sfgov.org/ach). 

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 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=template 
s$:fn=default.htm$3.0$vid=amlegal:sanfrancisco ca$syiic=l. A contractor, subcontractor or 
consultant will be deemed to have submitted a false claim to the City if the contractor, · 
subcontractor or consultant: (a) knowingly presents or causes to be presented to an officer or 
employee of the City a false claim or request for payment or approval; (b) knowingly makes, 
uses, or causes to be made or used a false record or statement to get a false claim paid or approved 
by the City; ( c) conspires to defraud the City by getting a false claim allowed or paid by the City; 
( d) knowingly makes, uses, or causes to be made or used a false record or statement to conceal, 
avoid, or decrease an obligation to pay or transmit money or property to the City; or ( e) is a 
beneficiary of an inadvertent submission of a false claim to the City, subsequently discovers the 
falsity of the claim, and fails to disclose the false claim to the City within a reasonable time after 
discovery of the false claim. 

9. Disallowance .. If Contractor claims or receives payment from City for a service, 
reimbursement for which is later disallowed by the State of California or United States 
Government, Contractor shall promptly refund the disallowed amount to City upon City's 
request. At its option, City may offset the ainount disallowed from any payment due or to 
become due to Contractor under this Agreement or any other Agreement. By executing this 

. Agreement, Contractor certifies that Contractor is not suspended, debarred or otherwise. excluded 
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from participation in federal assistance programs. Contractor acknowledges that this 
certification of eligibility to receive federal funds is a material terms of the Agreement. 

? 

10. Taxes 

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

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

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

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

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

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

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

12. Qualified Personnel. Work under this Agreement shall be performed only by competent 
personnel under the supervision of and in the employment of Contractor. 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 
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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 performs the services and work requested by_ City under this Agreement. 
Contractor, its agents, and employees will not represent or hold themselves out to be employees 
of the City at any time. Contractor or any agent or employee of Contractor shall not have 
employee status with City, nor be entitled to participate in any plans, arrangements, or 
distributions by City pertaining to or in connection with any retirement, health or other benefits 
that City may offer its employees. Contractor or any agent or employee of Contractor is liable 
for the acts and omissions of itself, its employees and its agents. Contractor shall be responsible 
for all obligations and payments, whether imposed by federal, state or local law, including, but 
not limited to, FICA, income tax withholdings, unemployment compensation, insurance, and 
other similar responsibilities related to Contractor's performing services and work, or any agent 
or employee of Contractor providing same. Nothing in this Agreement shall be construed as 
creating an employment or agency relationship between City and Contractor or any agent or 
employee of Contractor. Any terms in this Agreement referring to direction from City· shall be 
construed as providing for direction as to policy and the result of Contractor's work only, and not 
as to the means by which such a result is obtained. City does not retain the right to control the 
means or the method by which Contractor performs work under this Agreement. Contractor 
agrees to maintain and make available to City, upon request and during regular business hours, 
accurate books and accounting records demonstratiri.g Contractor's compliance with this section. 
Should City determine that Contractor, or any agent or employee of Contractor, is not 
performing in accordance with the requirements of this Agreement, City shall provide Contractor 
with written notice of such failure. Within five ( 5) business days of Contractor's receipt of such 
notice, and in accordance with Contractor policy and procedure, Contractor shall remedy the 
deficiency. Notwithstanding, if City believes that an action of Contractor, or any agent or 
employee of Contractor, warrants immediate remedial action by Contractor, City shall contact 
Contractor and provide Contractor in writing with the reason for requesting such immediate 
action. 

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 du~ (and offsetting any 
credits for amounts already paid by Contractor which can be applied against this liability). City 
shall then forward those amounts to the relevant taxing authority. Should a relevant taxing 
authority determine a liability for past services performed by Contractor for City, upon 
notification of such fact by City, Contractor shall promptly remit such amount due or arrange 
with City to have the amount due withheld from future payments to Contractor under this 
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Agreement (again, offsetting any amollilts already paid by Contractor which can be applied as a 
credit against such liability). A determination of employment status pursuant to the preceding 
two paragraphs shall be solely for the purposes of the particular tax in question, and for all other 
purposes of this Agreement, Contractor shall not be considered an employee of City. 
Notwithstanding the foregoing, Contractor agrees to indemnify and save harmless City and its 
officers, agents and employees from, and, if requested, shall defend them against any and all 
claims, losses, costs, damages, and expenses, including attorney's fees, arising from this section. 

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 amollilts and coverages: 

1) Workers' Compensation, in statutory amolUlts, 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 occurrence Combined Single Limit for Bodily Injury and Property Damage, 
including Contractual Liability, Personal Injury, Products and Completed Operations; and 

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; and 

4) Professional liability insurance including Technology Errors and 
Omissions. Contractor shall obtain and maintain throughout the duration of the Agreement, · 
technology errors and omissions liability coverage with limits of not less than'$l,OOO,OOO per 
occurrence/loss. The policy shall at a minimum cover professional misconduct or lack of the 
requisite skill required for the performance of services or failure of any product to perform as 
defined in this Agreement and shall also provide coverage for the following risks: 

i. Liability arising from Contractor's or Subcontractor's theft,. 
dissemination, and/or use of confidential information, including but not limited to, bank and 
credit card accollilt information or personal information, such as name, address, social security 
numbers stored or transmitted in electronic form. 

ii. Network security liability arising from the Contractor's or 
Subcontractor's llilauthorized access to, use of, or tampering with computers or computer 
systems, including hacker attacks. 

111. Liability arising from the introduction of computer virus by Contractor 
or Subcontractor into, or otherwise causing damage to the City or third person's computer 
system, network, or similar computer related property and the data, software, and programs 
thereon. 

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

1) Name as Additional Insured the City and Collilty 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. Regarding Workers' Compensation, Contractor hereby agrees to waive 
subrogation which any insurer of Contractor may acquire from Contractor by virtue of the 
payment of any loss. Contractor agrees to obtain any endorsement that may be necessary to 
effect this waiver of subrogation. The Workers' Compensation policy shall be endorsed with a 
waiver of subrogation in favor of the City for all work performed by the Contractor, its 

. employees, agents and subcontractors. 

d. AlJ policies shall provide thirty days' advance written notice to the City of 
reduction or nonrenewal 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 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 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-, VIII or higher, that are authorized to do business in the State of 
California, and that are satisfactory to City, in form evidencing all coverages set forth above. 
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 subcontr~ctor 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. 

k. Any of the terms of conditions of this St:ction 15 may be waived by the City's 
Risk Manager in writing, and attached to this Agreement as Appendix C. Such waiver is fully 
incorporated herein. The waiver shall waive only the requirements that are expressly identified 
and waived, and under such terms and conditions as stated in the waiver. 
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16. Inden:mification. Contractor shall indemnify and save harmless City and 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 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 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 soµght 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, injury, 
liability or claim is the result of the active negligence or willful misconduct of City and is not 
contributed to by any act of, or by any omission to perform some duty imposed by law or 
agreement on Contractor, its subcontractors or either's agent or employee. The foregoing 
indemnity shall include, without limitation, reasonable fees of attorneys, consultants and experts 
and related costs and City's costs of investigating any claims against the City. In addition to 
Contractor's obligation to indemnify City, Contractor specifically acknowledges and agrees that 
it has an iIDrr1ediate 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, court costs and all other 
litigation ex:penses for any infringement of the patent rights, copyright, trade secret or any other 
proprietary right or trademark, and all other intellectual property claims of any person or persons 
in consequence of the use by City, or any of its officers or agents, of articles or services to be 
supplied in the performance of this Agreement. 

17. Incidental and Consequential Damages. Contractor shall be responsible for incidental 
and consequential damages resulting in whole or in part 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 (COMPENSATION) OF THIS AGREEMENT. NOTWITHSTANDING ANY 
OTHER PROVISION OF THIS AGREEMENT,, IN NO EVENT SHALL CITY BE LIABLE, 
REGARDLESS OF WHETHER ANY CLAIM IS BASED ON CONTRACT OR TORT, FOR 
ANY SPECIAL, CONSEQUENTIAL, INDIRECT OR INCIDENTAL DAMAGES, 
INCLUDING, BUT NOT LIMITED TO, LOST PROFITS, ARISING OUT OF OR IN 
CONNECTION WITH THIS AGREEMENT OR THE SERVICES PERFORMED IN 
CONNECTION WITH THIS AGREEMENT. 

19. Delays; Unavoidable Delays; Liquidated Damages. 

a. Delays 

1) Prior to 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 
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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 either 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 performance of this Agreement. To the fullest extent permitted by 
law, Contractor agrees to waive all claims 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 (10) business days of either party encountering a delay, the delayed party must 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 accrue 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 ofliquidated 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 time 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 monetary 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. · 
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20. Default; Remedies 

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

1) Contractor fails or :i;efuses to perform or observe any term, covenant or 
condition contained in any of the following Sections of this Agreement: 

8. Submitting False Claims; Monetary 30. Assignment 
Penalties. 

10. 
15. 
24. 

Taxes 
Insurance 
Proprietary or confidential information of 
City 

37. Drug-free workplace policy 
53. Compliance with laws 
57. Protection of private information 

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 property, (b) constituting an order for relief or 
approving a petition for relief or reorganization or arrangement or any other petition in 
bankruptcy or for liquidation or to take advantage of any bankruptcy, insolvency or other 
debtors' relief law of any jurisdiction or ( c) ordering the dissolution, winding-up or liquidation of 
Contractor. 

b. On and after any Event of Default, City shall have the right to exercise its legal 
and equitable remedies, including, without limitation, the right to terminate this Agreement or to 
seek specific performance of all or any part of this Agreement. In addition, City shall have the 
right (but no obligation) to cure (or cause to be cured) on behalf of Contractor any Event of 
Default; Contractor shall pay to City on demand all costs and expenses incurred by City in 
effecting such cure, with interest thereon from the date of incurrence at the maximum rate then 
permitted by law. City shall have the right to offset from any amounts due to Contractor under 
this Agreement or any other agreeinent 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, rules and 
regulations. The exercise of any remedy shall not preclude or in any way be deemed to waive 
any other remedy. 
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21. Termination for Convenience 

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

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

1) 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 subcontra~ts terminated. Upon such assignment, City shall 
have the right, in its sq le 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. 

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 otherwise disposed of as directed by the City. 
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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-termination overhead or 
unabsorbed overhead, attorneys' fees or other costs relating to the prosecution of a claim or 
lawsuit, prejudgment interest, or any other expense which is not reasonable or authorized under 
such subsection (c). 

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

. or replace defective or rejected services or other work, the difference between the invoiced 
amount and City's estimate of the reasonable cost of performing the invoiced services or other 
work in compliance with the requirements of this Agreement. 

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

22. Rigkts and Duties upon Termination or Expiration 

· This Section and the following Sections of this Agreement shall survive termination or 
expiration of this Agreement: . 

8. Submitting false claims 
10. Taxes 

· 11. Payment does not imply acceptance of 
work 

13. Responsibility for equipment 

14. 

15. 
16. 
17. 
18. 
24. 

26. 

Independent Contractor; Payment of 
Taxes and Other Expenses 

Insurance 
Indemnification 
Incidental and Consequential Damages 
Liability of City 
Proprietary or confidential information of 
City 
Ownership of Results 

27. 
28. 
48. 

49. 

50. 

51. 
52. 
56. 
57. 

Works for Hire 
Audit and Inspection of Records 
Modification of Agreement. 

Administrative Remedy for 
Agreement Interpretation. 
Agreement Made in California; 
Venue 
Construction 
Entire Agreement 
Severability 
Protection of private information 

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

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

. immediately notify the City if it becomes aware of any such fact during the term of this 
Agreement. 

24. Proprietary or Confidential Information of City. Contractor understands and agrees 
that, in the performance of the. work or services under this Agreement or in contemplation 
thereof, Contractor may have access to private or confidentiiil 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 shall exercise the same standard of care to protect 
such information as a reasonably prudent contractor would 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: Cameron Langner 
Office of Contract Administration 
1 Dr. Carlton B. Goodlett Place 
City Hall, Room 430 
San Francisco, CA 94102 
email: patrick.rice@sfaov.org 

To Contractor: Mac McConnell 
En Pointe Technologies Sales, Inc. 
1 California Street, Suite 2800 
San Francisco, CA 94111 
email: MMcConnell@enpointe.com 

Any notice of default must be sent by registered mail. 

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 performed under this Agreement, shail 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. 
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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. If it is ever determined that any works created by Contractor or its 
subcontractors under this Agreement are not works for hire under U.S. law, Contractor hereby 
assigns all copyrights to such works to the City, 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, exa.rnlne and make excerpts 
and transcripts from such books and records, and to make audits of all invoices, materials, 
payrolls, records or personnel and other data related to all other matters covered by this 
Agreement, whether funded in whole or in part under this Agreement. Contractor shall maintain 
such data and records in an accessible location and condition for a period of not fewer than five 
years after final payment under this Agreement·or until after final aud.it 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. Subccntracting. Contractor is prohibited from subcontracting this Agreement or any 
part of it unless such subcontracting is first approved by City in writing. Neither party 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 anytime to enforce any default 
or right reserved to it, or to require performance of any of the terms, covenants, or provisions 
hereof by the other party at the time designated, shall not be a waiver of any such default or right 
to which the party is entitled, nor shall it in any way affect the right of the party to enforce such 
provisions thereafter. 

32. Reserved. 

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 set forth in Chapter 
14B 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 
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part ofthis Agreement as though fully set forth in this section. Contractor's willful failure to 
comply with any applicable provisions of the LBE Ordinance is a material breach of Contractor's 
obligations under this Agreement and shall 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 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 
Contracts Monitoring Division or any other public official authorized to enforce the LBE 
Ordinance (separately and collectively, the "Director of C:MD") 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 of CMD will determine the sanctions to be 
imposed, including the amount of liquidated damages, after investigation pursuant to 
Administrative Code § 14B.17. By entering into this Agreement, Contractor acknowledges and 
agrees that any liquidated damages assessed by the Director bf the CMD 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 necessary 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 CMD or the Controller upon request. 

2) Subcontracting Goals. The LBE subcontracting participation goal for 
this contract is 15% of the total value of services procured under this Agreement. 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 CMD Progress Payment Form 
and the CMD Payment Affidavit. Failure to provide the CMD Progress Payment Form and the 
C:l\1D Payment Affidavit with each invoice submitted by Contractor shall entitle City to withhold 
20% of the amount of that invoice until the CMD Payment Form and the CMD 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 rules 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 fulfillment of Contractor's obligations under this Agreement, a provision requiring 
Contractor to compensate any LBE subcontractor for damages for breach of contract or 
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liquidated dam~ges 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 C:MD and contract awarding 
authority to substitute subcontractors or to otherwise modify the commitments in the bid or 
proposal. Such provisions shall also state that it is enforceable in a court 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 this contract and to make such records available for audit and inspection by the 
Director of Cl\1D 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 CMD 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 th.fee-day payment requirement, in which case Contractor may withhold the disputed amount 
but shall pay the undisputed amount. Contractor further agrees, within ten working days 
following receipt of payment from the City, to file the CMD 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 § 14 B .17. 

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 performed for the 
City elsewhere in the United States, discriminate in the provision ofbere.avement leave, family 
medical leave, health benefits, membership or membership discounts, moving expenses, pension 
and retirement benefits or travel benefits, as well as any benefits other than the benefits specified 
above, between employees with domestic partners and employees with spouses, and/or between 
the domestic partners and spouses of such employees, where the domestic partnership has been 
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registered with a governmental entity pursuant to state or local law authorizing such registration, 
subject to the conditions set forth in § 12B.2(b) of the San Francisco Administrative Code. 

d. Condition to Contract. As a condition to this Agreement, Contractor shall 
execute the "Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits" form (form 
CMD-l 2B- l 01) with supporting documentation and secure the approval of the form by the San 
Francisco Contracts Monitoring Division (formerly 'Human Rights Commission'). 

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

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

P-500 (1-13) Page 19 of30 September 23, 2014 
95270 Award Tier IA- Generalist 

2121 



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 $250,000 in City funds or City-administered funds and is a non-profit 
organization as defined in Chapter 121 of the San Francisco Administrative Code, Contractor 
shall comply with and be bound by all the applicable provisions of that Chapter. By executing 
this Agreement, the Contractor agrees to open its meetings and records to the public in the 
manner set forth in §§121.4 and 121.5 of the Administrative Code. Contractor further agrees.to 
make-good faith efforts to promote community membership on its Board of Directors in the 
manner set forth in §12L.6 of the Administrative Code. The Contractor acknowledges that its 
material failure to comply with any of the provision$ 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 the board of a state agency on 
which an appointee of that individual serves, (2) a candidate for the office held by such 
individual, or (3) a committee controlled by such individual, at any time from the 
commencement of negotiations for the contract until the later of either the termination of 
negotiations for such contract or six months after the date the contract is approved. 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. Contractor further agrees to provide to City the names of each person, entity or 
committee described above. · 

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

b. The MCO requires Contractor to pay Contractor's employees a minimum hourly 
gross compensation wage rate and to provide minimum compensated and uncompensated time 
off. The minimum wage rate may change from year to year and Contractor is obligated to keep 
informed of the then-current requirements. Any subcontract entered into by Contractor shall 
require the subcontractor to comply with the requirements of the MCO and shall contain · 
contractual obligations substantially the same as those set forth in this Section. Itis 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 sh~l not take adverse action or otherwise discriminate against an 
employee or other person for the exercise or attempted exercise of rights under the MCO. Such 
actions, if taken within 90 days of the exercise or attempted exercise of such rights, will be 
rebuttably presumed to be retaliation prohibited by the MCO. 

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

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

f. Contractor's commitment to provide the Minimum Compensation is a material 
element of the City's consideration for this Agreement. The City in its sole discretion shall 

. determine whether such a breach has occurred. The City and the public will suffer actual 
damage that will be impractical or ~xtremely difficult to determine if the Contractor fails to 
comply with these requirements. Contractor agrees that the sums set forth in Section 12P.6.l 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 efforts to cure within such 
period, or thereafter fails diligently to pursue such cure to completion, the City shall have the 
right to pursue any rights or remedies available under applicable law, including those set forth in 
Section 12P.6(c) of Chapter 12P. Each of these remedies shall be exercisable individually or in 
combination with any other rights or remedies available to the City. 

P-500 (1-13) 
95270 Award Tier lA- Generalist 

Page 21 of30 

2123 
September 23, 2014 



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 forth in San Francisco Administrative 
Code Chapter 12Q, including the remedies provided, and implementing regulations, as the same 
may be amended from time to time. The provisions of section 12Q.5. l of Chapter 12Q are 
incorporated by reference and made a part of this Agreement as though fully set forth herein. 
The text of the HCAO is available on the web at www.sfgov.org/olse. Capitalized terms used in· 
this Section and not defined in this Agreement shall have the meanings assigned to such terms in 
Chapter 12Q. 

a. For each Covered Employee, Contractor shall provide the appropriate health 
benefit set forth in Section 12Q.3 of the HCAO. If Contractor chooses to offer the health plan 
option, such health plan shall meet the minimum standards set for1;h 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 occurred. If, within 30 days 
after receiving City's written notice of a breach of this Agreement for violating the HCAO, 
Contractor fails to cure such breach or, if such breach cannot reasonably be cured within such 
period of 3 0 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.l and 12Q.5(f)(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 1n this Section. Contractor shall notify City's Office of 
Contract Administration when it enters into such a Subcontract and 'Shall certify to the Office of 
Contract Administration that it has notified the Subcontractor of the obligations under the HCAO 
and has imposed the requirements of the HCAO on Subcontractor through the Subcontract. Each 
Contractor shall be responsible for its Subcontractors' compliance with this Chapter. If a 
Subcontractor fails to comply, the City may pursue the remedies set forth in this Section against 
Contractor based on the Subcontractor's failure, to comply, provided that City has first provided 
Contractor with notice and an opportunity to obtain a cure of the violation. 
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e. Contractor shall not discharge, reduce in compensation, or otherwise discriminate 
against any employee for notifying City with regard to Contractor's noncompliance or 
anticipated noncompliance with the requirements of the HCAO, for opposing any practice 
proscribed by the HCAO, for participating in proceedings related to the HCAO, or for seeking to 
assert or enforce any rights under. the HCAO by any lawful means. 

f. 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. 

1. City may conduct random audits of Contractor to ascertain its compliance with 
HCAO. Contractor agrees to cooperate with City when it conducts srich 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. Contractors shall also enter into an agreement with the City for any other work that it 
performs in the City. Such agreement shall: 
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1) Set appropriate hiring and retention goals for entry level positions. The 
employer shall agree to achieve these hiring and retention goals, or, if unable to achieve these 
goals, to establish good faith efforts as to its attempts to do so, as set forth in the agreement. The 
agreement shall take into consideration the employer's participation in existing job training, 
referral and/or brokerage programs. Within the discretion of the FSHA, subject to appropriate 
modifications, participation in such programs maybe certified as meeting the requirements of this 
Chapter. Failure either to achieve the specified goal, or to establish good faith efforts will 
constitute noncompliance and will subject the employer to the provisions of Section 83 .10 of this 
Chapter. 

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

3) Set appropriate requirements for providing notification of available entry 
level positions to the San Francisco Workforce Development System so that the System may 
train and refer an adequate pool of qualified economically disadvantaged individuals to 
participating employers. Notification should include such information as employment needs by 

. occupational title, skills, and/or experience required, the hours required, wage scale and duration 
of employment, identification of entry level and training positions, identification of English 
language proficiency requirements, or absence thereof, and the projected schedule and 
procedures for hiring for each occupation. Employers should provide both long-term job need 
projections and notice before initiating the interviewing and hiring process. These notification 
requirements will take into consideration any need to protect the employer's proprietary 
information. 

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

5) Establish guidelines for employer good faith efforts to comply with the 
first source hiring requirements of this Chapter. The FSHA will work with City departments to 
develop employer good faith effort requirements appropriate to the types of contracts and 
property contracts handled by each 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 
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primarily for the purpose of circumventing the requirements of this Chapter, that employer shall 
be subject to the sanctions set forth in Section 83.10 of this Chapter. 

6) Set the term of the requirements. 

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

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. 

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 referred by the System is "qualified" for the position. 

d. Exceptions 

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

e. Liquidated Damages. 

Contractor agrees: 

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

2) To be subject to the 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 quantify; that the harm 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 ofliquidated damages of up to $5,000 for every notice 
of a new hire for an entry level position improperly withheld by the contractor from the first 
source hiring process, as determined by the FSHA during its first investigation of a contractor, 
does not exceed a fair estimate of the financial and other damages that the City suffers as a result 
of the contractor's failure to comply with its first source referral contractual obligations. 

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

(b) In 2004, the retention rate of adults placed in employment 
programs funded under the Workforce Investment Act for at least the first six months of 
employment was 84.4%. Since qualified individuals under the First Source program face far 

· fewer barriers to employment than their counterparts in programs funded by the Workforce 
Investment Act, it is reasonable to conclude that the average length of employment for an. 
individual whom the First Source Program refers to an employer and who is hired in an entry 
level position is at least one year; 

Therefore, liquidated damages that total $5,000 for first violations and 
$10,000 for subsequent violations as determined by FSHA constitute a fair, reasonable, and 
conservative attempt to quantify the harm caused to the City by the failure of a contractor to 
comply with its first source referral contractual obligations. 

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

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 rul.es 
and regulations promulgated by the City's Controller. The terms and provisions of Chapter 12.G 
are incorporated herein by this reference. In the event Contractor violates the provisions of this 
section, the City may, in addition to any other rights or remedies available hereunder, (i) 
terminate this Agreement, and (ii) prohibit Contractor from bidding on or receiving any new City 
contract for a period of two (2) years. The Controller will not consider Contractor's use of profit 
as a violation of this section. 
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47. Preservative-treated Wood Containing Arsenic. Contractor may not purchase 
preservative-treated wood products containing arsenic in the performance of this Agreement 
unless an exemption from the requirements of Chapter 13 of the San Francisco Environment 
Code is obtained from the Department of the Enviroriment under Section 1304 of the Code. The 
term "preservative-treated wood containing arsenic" shall mean wood treated with a preservative 
that contains arsenic, elemental arsenic, or an arsenic copper combination, including, but not 
limited to, chromated copper arsenate preservative, ammoniacal copper zinc arsenate 
preservative, or ammoniacal copper arsenate.preservative. Contractor may purchase 
preservative-treated wood products on the list of environmentally preferable alternatives 
prepared and adopted by the Department of the Environment. This provision 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 aily 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 C:MD any amendment, modification, supplement or change order that would result in a 

. cumulative increase of the original amount of this Agreement by more than 20% (CMD Contract 
Modification Form). 

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 forth the entire Agreement between the parties, 
·and supersedes all other oral or written provisions. This contract may be modified only as 
provided in Section 48, "Modification of Agreement." 

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 performance of this Agreement, and must at all times comply with such 
local codes, ordinances, and regulations and all applicable laws as they may be amended from 
time to time. 

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. 

55. Reserved. (Supervision of Minors) 
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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 ofthis Agreement shall not be clffected 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 forth. Contractor agrees that any 
failure of Contractor to comply with the requirements of Section 12M.2 of this Chapter shall be a 
material breach of the Contract. In such an event, in addition to any other remedies available to 
it under equity or law, the'City may terminate the Contract, bring a false claim action against the 
Contractor pursuant to Chapter 6 or Chapter 21 of the Administrative Code, or debar the 
Contractor. 

58. Reserved. 

59. Food Service Waste Reduction Requirements. Contractor agrees to comply fully with 
and be bound by all of the provisions of the Food Service Waste Reduction Ordinance, as set 
forth in San Francisco Environment Code Chapter 16, including the remedies provided, and 
implementing guidelines and rules. The provisions of Chapter 16 are incorporated herein by 
reference and made a part of this Agreement as though fully set forth. This provision is a 
material tenn 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 
monetary damages sustained by City because of Contractor's failure to comply with this 
prov1s10n. 

· 60. Reserved. (Slavery Era Disclosure) 

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

62. Order of Precedence. In case of discrepancy or ambiguity in the terms or conditions of 
this Agreement, the following order of precedence shall prevail: 

1) This Agreement 

2) Appendix A [General Administrative Requirements: Scope of Work (SOW)] 

3) Contractor's Proposal 
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4) Request for Proposal (RFP) 95270. 

63. · · Appendices. The following appendices are hereby attached and incorporated into this 
Agreement as though fully set forth herein and together form the complete Agreement between . 
the parties. Contractor acknowledges and agrees that the terms and conditions of Appendix D 
shall control over the applicable City purchases. 

A: General Administrative Requirements: Scope of Work 
B. The RFP, all Addenda, and Contractor's response to the RFP, are attached and 

incorporated herein by reference as though fully set forth herein. 
C. Insurance Waiver 
D. Sample Agreements to be executed as applicable on a per project basis, 

substantially in the form attached: 

i. P-545 Software License Agreement 
11. P-540 Software Maintenance Agreement 

iii. P-542 Software Development Agreement 
1v. P-500 Professional Services Agreement 
v. P-530 Equipment Maintenance Agreement 

vi. SoftWare as a Service Agreement 
vii. Financing Agreement 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day first 
mentioned above. 

CITY 

Recommended by: 

Patrick Rice 
Senior Purchaser 
Office of Contract Administration 

Approved as to Form: 

Dennis J. Herrera 
City Attorney 

Rosa M. Sanchez 
Deputy City Attorney 

Approved: 

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

En Pointe Technologies Sales, Inc. 

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

I have read and understood paragraph 35, the 
City's statement urging companies doing 
business in Northern Ireland to move towards 
resolving employment inequities, 
encouraging compliance with the MacBride 

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

Mac McConnell 
Sales Manager 
En Pointe Technologies Sales, Inc. 
1 California Street, Suite 2800 
San Francisco, CA 94111 

City vendor number: 58893 
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Appendix.A 

General Administrative Requirements: Scope of Work 

This Scope of Work is used as a general guide for procedures for ordering products and services 
under the current Technology Store. New guidelines and procedures will be developed for the 
new Technology Marketplace. Although they should be similar, procedures are subject to change 
and this Scope of Work is not intended to be a complete list of all work necessar)r under the 
Agreement. 

It is anticipated that the procedures for ordering products and services under the Technology 
Marketplace may be revised as follows: 

• The dollar threshold for orders that will require competitive quotations may be 
significant! y reduced. 

• The LBE bid discount will apply to competitive solicitations conducted within the Tier 2 
Technology Mark~tplace contracts. 

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. Below is a summary of the current 
quotation and ordering process: 

1. A City Department emails a Technology Store vendor and requests a vvr:itten quotation for 
products or services. 

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

• For medium-dollar orders, Purchasing encourages Departments to request 
quotations from more than one Technology Store Contractor. · 

• For low-dollar orders Departments 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 Contractor completes the quotation and e-mails it to the Department. 

3. The Department submits the quotation to the Department of Technology ("DT") for 
review. If the quotation contains any services, the quotation is sent to Union Local 21 for review 
and comment. 
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4. Once approved, Purchasing creates the Purchase Order and transmits it to the Contractor. 

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 ari extension of time (which may or may 
not be granted), or "no bid". 

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 any Department that has had its ordering 
privileges suspended. A list of Departments 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 Marketplace 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 Marketplace customers apprised of changes in the delivery status of their delayed 
orders. 

P-500 (1-13) Appendix A Page A-2 of 11 September 23, 2014 
95270 Award Tier IA - Generalist 

2134 



Contractor must deliver, free of charge, all products sold through the Technology 
Marketplace. 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 Marketplace customer placillg 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 Marketplace Agreement 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 Agreement or order for such article or 
service, the excess price may be chargedtb 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 Agreement; or, the City may return deliveries 
already made and receive a refund from Contractor.· 

4. Invoicing 

For products or services invoices may be submitted only after delivery is complete. 
Invoices must clearly state the terms of any "prompt pay" discount. A packing slip must be 
included with each shipment of products to Technology Marketplace 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, Contractors may only pass through actual restocking fees 
incurred 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 within 48 hours (excluding weekends) of delivery to City. The Contractor must also 
offer any additional warranty services offered by a manufacturer for purchase. 
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b. Passage of title 

Contractors must pass title of product purchased to 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 manu:facturer' s warranties within 48 hours (excluding 
weekends) of delivery of product. If after 48 hours the City cannot obtain service under the 
manufacturer's warranty, 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 irreparable harm to the City and a $100 per day 
liquidated darn.age will be assessed from the date that the issue is first reported by the City. 

8. Software Licenses 

All software licenses procured through the Technology Marketplace shall be passed 
on to the City within 48 hours (excluding weekends) of delivery and the City must be eligible for 
alf benefits of ownership including free services provided under manufacturer's warranties 
within 48 hours (excluding weekends) of delivery of software license. Failure to comply with 
any of the above may result in irreparable harm to the City and a $100 per day liquidated damage 

. will be assessed 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 indude requests for consultation, 
design, pricing, order status, product comparisons, compatibility information and return 
information. 

Contractors must provide a toll-free number to accommodate telephone inquiries 
staffed by adequate personnel to provide prompt, courteous, and informed answers to customer 
inquiries within two hours of the customer's initial call. Contractors must offer a "Help Desk" 
option to Technology Marketplace 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 Marketplace Contract applies. 
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3. Account Manager 

Contractors must provide an Account Manager to function as the single point of 
contact with the City at the Technology Marketplace. 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. 

The proposed Account Manager should 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 software 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 version that was temporarily supplied. 

If a new product is no longer available, then: a remanufactured product will only be 
considered upon prior written 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 warranty, 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 performance 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 Agreement for a period of up 
to 3 months. 

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 is, products for which the 
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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 efforts in San Francisco. 

Computer equipment has been designated as a high priority pro.duct 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 partners 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 compiete 
and easily accessible environmental information 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 of repairs. 

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 

2.1 The Contractor must submit the following to the requesting Department: 

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

b. The SOW should include a schedule with agreed upon deliverables and 
milestones. 

c. The SOW should designate any critical milestones that would be subject to 
liquidated damages for delay, if applicable. 

d. The name of the project management softWare that will be used (such as 
MS Project). 

e. Estimate cost of subcontractors and materials. 
f. 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. 

2.2 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 project is accepted by the 
Department. Progress payments will be linked to a specific deliverable or the meeting of a 
specific milestone. 

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

a. Estimated cost . 
b. Project complexity 
c. Estimated time 
d. Other aspects of the project deemed relevant by the City 

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

a. The ordering Department 
b. COIT and/or DT 
c. Contract Monitoring Division ("CMD'') 
d. The Technology Marketplace Contractor 
e. All project sub-contractors 
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G. Pricing policies 

1. Pricing 

All Technology Marketplace Contractors will be required to extend their most 
favorable pricing for products and services to the City during the term of the Agreement. This 
most favorable pricing must be at least equivalent to the pricing that the Contractor makes 
available to major companies or other public entities comparable in size and/or requirements to 
the City. 

2. 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 Marketplace 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. 

3. Violation of pricing requirements 

Contractor will abide by the pricing policy of Section G. l. If Contractor is found to 
charge prices higher than those agreed upon in this Agreement 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 Agreement, the City in its sole and absolute 
discretion may terminate this Agreement. 

4. 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. 

5. Mandatory federal and state fees 

Contractor shall be responsible for collecting applicable federal and state mandatory 
fees with no additional cost mark-up to City, and shall be responsible for remitting the fees to the 
appropriate agency, including, but not limited to, the California Electronic Waste Recycling Fee: 
http://www.boe.ca.gov/sptaxprog/ewaste.htm. 

· 6. Payment for Travel Expenses and Other Direct Costs (ODC) 

The need for travel under thi~ Agreement or ODCs shall be approved in advance of 
the date of travel in writing by a memo stating the dates of the travel, the purpose, the planned 
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expenses by person, with the City's Project Manager's dated signature indicating approval. 
Reimbursable expenses shall include actual direct costs (with no mark up) of expenses directly 
incurred by Contractor. Payments will be made by City to Contractor within 30 days after the 
City has received Contractor's invoice for expenses, submitted in compliance with the United 
States General Services Administration per diem rates (CONUS) for San Francisco at 
http://www.gsa.gov. 

The following items will be eligible for reimbursement as ODCs: 

a. Contractor's out-of-town travel ("out-of-town" shall mean outside the nine Bay 
Area counties: San Francisco, Alameda, Marin, Santa Clara, Sonoma, Contra Costa, Napa, San 
Mateo, Solano); 

b. Contractor's out-of-town meal, travel and lodging expenses for project-related 
business trips, including, but not limited to: 

1) Rental vehicle: Contractor must select the most economical rental agency 
and type of vehicle available and acquire any commercial rate or government discount available 
when the vehicle is rented; · 

2) Personal vehicle use: Contractor will be paid per mile as established by 
the United State Internal Revenue Service and only for that portion of travel that is outside the 

. nine Bay Area counties. Contractor shall submit to the City an approved mileage log with 
his/her expense sheet; 

3) Contractor meal and lodging expenses shall be reasonable and actual but 
limited to CONUS per diem rates. 

Anything not listed above is not eligible for reimbursement. 

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 Marketplace 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 1 to June 30). 
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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, Contractors must meet the following requirements at the time 
the proposal is submitted and for the duration of the Agreement: 

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 Marketplace 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 Marketplace clients. 

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 fmancing itself or acquire third party fmancing, under such terms, conditions and 
interest rates as may be agreed upon between the parties for each fmanced transaction. Contractors 
agree to this type of order and payment method. 

Alternatively, the Contractor may also provide fmancing itself, or acquire other third party 
fmancing, under such terms, conditions and interest rates as may be agreed upon between the 
parties for each fmanced 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 fmancing from outside sources. The City's standard 
Financing Agreement for lease-purchase fmancing transactions is attached hereto as Appendix 
D(vii). 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 
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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 Department. The City may make changes to the format or specifications for this report. The 
Contractor must comply with all such changes. Contractor shall prepare and submit additional 
reports in accordance with format and content spe.cifications 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 CMD Form 7 

. demonstrating LBE participation and C:MD Form 9 if applicable. 

3. Proposed subcontractors report 

Prior to commencing work on any project involving the use of subcontractors, 
Contractors 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 informatinn for each subcontractor: name; address; telephone number; contact 
name; summary of work to be performed; and mark-up percentage. 
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AppendixB 

The RFP, all Addenda, and Contractor's response to the RFP; are attached and incorporated 
herein by reference as though fully set forth herein. 
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AppendixD 

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

i. P-545 Software License Agreement 
IL P-540 Software Maintenance Agreement 

· 111. P-542 Software Development Agreement 
IV. P-500 Professional Services Agreement 
v. P-530 Equipment Maintenance Agreement 

VI. Software as a Service Agreement 
vu. Financing Agreement 
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City and County of San Francisco 
Office of Contract Administration 

Purchasing Division 
City Hall, Room 430 

1 Dr. Carlton B. Goodlett Place 
San Francisco, California 94102-4685 

Agreement between the City and County of San Francisco and 

World Wide Technology, Inc. 

This Agreement is made this_ day of September, 2014, in the City and County of San 
Francisco, State of California, by and between: World Wide Technology, Inc., 71 Stevenson 
Street, Suite #400, San Francisco, CA 94105, hereinafter referred to as "Contractor," and the 
City and County of San Francisco, a municipal corporation, hereinafter referred to as "City," 
acting by and through its Director of the Office of Contract Administration or the Director's 
designated agent, hereinafter referred to as "Purchasing." 

Recitals 

WHEREAS, the Office of Contract Administration ("Department") wishes to procure computer 
hardware, software, system design, maintenance, training, other consulting services and other 
technology products; and, 

WHEREAS, a Request for Proposal ("RFP") was issued on September 27, 2013, and City 
selected Contractor as a qualified scorer pursuant to the RFP; and 

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

WHEREAS, approval for this Agreement was obtained when the Civil Service Commission 
approved Contract number PSC 4062-13/14 on January 6, 2014; 

WHEREAS, approval for this Agreement was obtained when the Board of Supervisors approved 
· Resolution number on -----
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 instrument authorized in accordance with the requ.lrements 
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 ¢.e Office of Contract 
Administration with its offices at 1 Dr. Carlton B. Goodlett Place, Room 430, San Francisco, 
California 94 102. 

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 perform 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: Refers to physical devices and components that make up a computing system or 
any technology based solution such as facility security systems, multimedia video and sound 
systems, and fleet management systems which may include but is not limited to internal 
components such as CPUs, power supplies, hard drives, fans, heat sinks and video cards or 
external components such as webcams, microphones, .routers, network switches, data cables, 
monitors, battery back-ups, printers, speakers and card readers. 

HARDWARE MAINTENANCE SERVICE: Refers to maintenance that is either optional or 
required to ensure that the hardware remains operational and continues to satisfy user 
requirements. Hardware maintenance may include but is not limited to parts replacement, 
hardware warranty upgrades and technical support . 

. 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. 

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. 
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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 
Service$ by a City department. 

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

SERVICE: The performance of a task, provision of advice and counsel, assistance or use of a 
resource that Contractor makes available to City, including but not limited to Softwi:ire Support 
Services, Hardware Maintenance Services, Consulting Services and Training Services. 

SOFTWARE: Refers to organized collections of computer data and instructions which may 
include but is not limited to System software and Application software and programs used for 
Cloud Computing, Software-as-a-Service (SaaS) solutions, software licenses and software 
subscription services. 

SOFTWARE MAINTENANCE: Refers to maintenance that is either optional or required to 
ensure that the software remains operational and continues to satisfy user requirements. Sofuyare 
maintenance may include but is not limited to software updates, patches, upgrades and technical 
support. 

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 Department. 

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

TECHNOLOGY MARKETPLACE: 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. 

UNAVOIDABLE DELAY: An interruption of the work beyond the control of Contractor and 
which interruption 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; tornadoes; wars; riots; 
irisurrections; epidemics; quarantine restrictions; strikes.; lockouts; sitdowns; slowdowns;. labor 
shortages; inability of Contractor to procure labor; material shortages; inability of Contractor to 
procure material; fuel shortages; 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 
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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 0£ 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 ~tten 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 portion of the 
fiscal year, this Agreement will terminate, without penalty, liability or expense of any kind at the 
end of the term for which funds are appropriated. City has no obligation to make appropriations 
for this Agreement in lieu of appropriations for new or other agreements. City budget decisions 
are subject to the discretion of the Mayor and the Board of Supervisors. Contractor's assumption 
of risk of possible non-appropriation is part of the consideration for this Agreement. 

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

2. Term of the Agreement. Subject to Section 1, the term of this Agreement shall be from 
September 23, 2014 to September 22, 2017. The Agreement may be extended with two (2) 
options to extend the contract for up to one (1) year each at the sole and absolute discretion of 
the City. 

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

4. Services Contractor Agrees to Perform. The Contractor agrees to perform the services 
provided for in Appendix A, "General Administrative Requirements: Scope of Work," 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 tenns of each Authorization for an Order. In no event shall the amount of this 
Agreement exceed twelve million dollars and no cents ($12,000,000.00). 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, limited to 
the total of the Order that gave rise to such event. 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 CMD Progress Payment Form If Progress Payment Form is not 
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submitted with Contractor's invoice, the Controller will notify the department, the Director 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 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 C:MD Payment 
Affidavit verifying that all subcontractors have been paid and specifying the amount. 

6. Guaranteed Maximum Costs. The City's obligation hereunder shall not at any time 
exceed the amount certified by the Controller for the purpose and period stated in such 
certification. Except as may be provided by laws governing emergency procedures, officers and 
employees of the City are not authorized to request, and the City is not required to reimburse the 
Contractor for, Commodities or Services beyond the agreed upon contract scope unless the 
changed scope is authorized by amendment and approved as required by law. Officers and 
employees of the City are not authorized to offer or promise, nor is the City required to honor, 
any offered or promised additional funding in excess of the maximum amount of funding for 
which the contract is certified without certification of the additional amount by the Controller. 
The Controller is not authorized to make payments on any contract for which funds have not 
been certified as available in the budget or by supplemental appropriation. 

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. Once Contractor's Invoice 
is. approved by City, payment to Contractor will be made via an Automated Clearing House 
(ACH) payment. (See www.sfgov.org/ach) 

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 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/adrninistrative/adrninistrativecode?f=template 
s$:fn=default.htm$3.0$vid=amlegal:sanfrancisco ca$sync=l. 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 property to the City; or ( e) is a 
beneficiary of an inadvertent submission of a false claim to the City, subsequently discovers the 
falsity of the claim, and fails to disclose the false claim to the City within a reasonable time after 
discovery of the false claim. 

9. Disallowance. If Contractor claims or receives payment from City for a service, 
reimbursement for which is later disallowed by the State of California or United States 
Government, Contractor shall promptly refund the disallowed amoilnt to City upon City's 
request. At its option, City may offset the amount disallowed from any payment due or to 
become due to Contractor under this Agreement or any other Agreement. By executing this 
Agreement, Contractor certifies that Contractor is not suspended, debarred or otherwise excluded 
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from participation in federal assistance programs. Contractor acknowledges that this 
certification of eligibility to receive federal funds is a material terms of the Agreement. 

10. Taxes 

a. Payment of any taxes, including possessory interest taxes and California sales and 
use taxes, levied upon or as a result ofthis 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 permitteq successors and assigns, 
recognizes and understands that Contractor, and any permitted successors and assigns, may be 
subject to real property tax assessments on the possessory interest; 

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

3) Contractor, on behalf of itself and an,y 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. PaymentD9es 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 performed 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 personn~l, but all personnel, including 
those assigned at City's request, must be supervised by Contractor. Contractor shall commit 
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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 performs the services and work requested by City under this Agreement. 
Contractor, its agents, and employees will not represent or hold themselves out to be employees 
qf the City at any time. Contractor or any agent or employee of Contractor shall not have 
employee status with City, nor be entitled to participate in any plans, arrangements, or 
distributions by City pertaining to or in connection with any retirement, health or other benefits 

· that City may offer its employees .. Contractor or any agent or employee of Contractor is liable 
for the acts and omissions of itself, its employees and its agents. Contractor shall be responsible 
for all obligations and payments, whether imposed by federal, state or local law, including, but 
not limited to, FICA, income tax withholdings, unemployment compensation, msurance, and 
other similafresponsibilities related to Contractor's performing services and work, or any agent 
or employee of Contractor providing same. Nothing in this Agreement shall be construed as 
creating an employme~t or agency relationship between City and Contractor or any agent or 
employee of Contractor. Any terms in this Agreement referring to direction from City shall be 
construed as providing for direction as to policy and the result of Contractor's work only, and not 
as to the means by which such a result is obtained. City does not retain the right to control the 
means· or the method by which Contractor performs work under this Agreement. Contractor 
agrees to maintain and make available to City, upon request and during regular business hours, 
accurate books and accounting records demonstrating Contractor's compliance with this section. 
Should City determine that Contractor, or any agent or employee of Contractor, is not 
performing in accordance with the requirements of this Agreement, City shall provide Contractor 
with written notice of such failure. Within five ( 5) business days of Contractor's receipt of such 
notice, and in accordance with Contractor policy and procedure, Contractor shall remedy the 
deficiency. Notwithstanding, if City believes that an action Of Contractor, qr any agent or 
employee of Contractor, warrants immediate remedial action by Contractor, City shall contact 
Contractor and provide Contractor in writing with the reason for requesting such immediate 
action. 

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 arrange 
with City to have the amount due withheld from future payments to Contractor under this 
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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 fu question, and for all other 
purposes of this Agreement, Contractor shall not be considered an employee of City. 
Notwithstanding the foregoing, Contractor agrees to indemnify and save harmless City and its 
officers, agents and. employees from, and, if requested, shall defend them against any and all 
claims, losses, costs, damages, and expenses, including attorney's fees, arising from this section. 

15. Insurance 

a. Without in any way liniiting 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 occurrence Combined Single Limit for Bodily Injury and Property Damage, 
including Contractual Liability; Personal Injury, Products and Completed Operations; and 

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; and 

4) Professional liability insurance including Technology Errors and 
Omissions. Contractor shall obtain and maintain throughout the duration of the Agreement, 
technology errors and omissions liability coverage with limits of not less than $1,000,000 per 
occurrence/loss. The policy shall at a minimum cover professional misconduct or lack of the 
requisite skill required for the performance of services or failure of any product to perform as 
defined in this Agreement and shall also provide coverage for the following risks: 

i. Liability arising from Contractor's or Subcontractor's theft, 
dissemination, and/or use of confidential information, including but not limited to, bank and 
credit card acc:ount information or personal information, such as name, address, social security 
numbers stored or transmitted in electronic form. 

ii. Network security liability arising from the Contractor's or 
Subcontractor's unauthorized access to, use of, or tampering with computers or computer 
systems, including hacker attacks. 

ni. Liability arising from the introduction of computer virus by Contractor 
or Subcontractor into, or otherwise causing damage to the City or third person's computer 
system, network, or similar computer related property and the data, software, and programs 
thereon. 

b. Commercial General Liability and Commercial Automobile Liability Insurance 
policies must be endorsed with a blanket endorsement to provide: 

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. Regarding Workers' Compensation, Contractor hereby agrees to waive 
subrogation which any ins.urer 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 
blanket waiver of subrogation in favor of the City for all work performed by the Contractor, its 
employees, agents and subcontractors. 

d. Contractor shall provide thirty days' advance written notice to the City of 
reduction or nonrenewal 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 claim.s-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 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 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. 

h. Before commencing any operations under this Agreement, with the exception of 
Professional Liability coverage, Contractor shall furnish to City certificates of insurance and 
additional insured policy endorsements or blanket endorsements with insurers with ratings 
comparable to A-, VIII or higher, that are authorized to do business in the State of California, 
and that are satisfactory to City, in form evidencing all coverages set forth above. Failure to 
maintain insurance shall constitute a material breach of this Agreement. 

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

j. If a subcontractor will be used to complete any portion of this agreement, the 
Contractor shall ensure that the subcontractor shall provide all necessary ~urance and shall 
name the City and County of San Francisco, its officers, agents and employees and the 
Contractor listed as additional insureds. 

k. Any of the terms of conditions of this. Section 15 may be waived by the City's 
Risk Manager in writing, and attached to this Agreement as Appendix C. Such waiver is fully 
incorporated herein. The waiver shall waive only the requirements that are expressly identified · 
and waived, and under such terms and conditions as stated in the waiver. 
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16. Inde:mnification. Contractor shall indemnify and save hannless City and 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 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 performance ofthis 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, injury, 
liability or claim is the result of the active negligence or willful misconduct of City and is not 
contributed to by any act of, or by any omission to perform some duty imposed by law or 
agreement on Contractor, its subcontractors or either' s agent or employee. The foregoing 
indemnity shall include, without limitation, reasonable fees of attorneys, consultants and experts 
and related costs and City's costs of investigating any claims against the City. In addition to · 
Contractor's obligation to indemnify City, Contractor specifically acknowledges and agrees that 
it has an immediate and independent obligation to defend City from any claim which actually or 
potentially falls within this indemnification provision, even if the allegations are or may be 
groundless, :false or :fraudulent, which obligation arises at the time such claim is tendered to 
Contractor by City and continues at all times thereafter. Contractor shall indemnify and hold 
City harmless from all loss and liability, including attorneys' fees, court costs and all other 
litigation expenses for any infringement of the patent rights, copyright, trade secret or any other 
proprietary right or trademark, and all other intellectual property claims of any person or persons 
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. · 

17. Incidental and Consequential Damages. Contractor shall be responsible for incidental 
and consequential damages resulting in whole or in part 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 (COMPENSATION) OF THIS AGREEMENT. NOTWITHSTANDING ANY 
OTHER PROVISION OF THIS AGREEMENT, IN NO EVENT SHALL CITY BE LIABLE, 
REGARDLESS OF WHETHER ANY CLAIM IS BASED ON CONTRACT OR TORT, FOR 
ANY SPECIAL, CONSEQUENTIAL, INDIRECT OR INCIDENTAL DAMAGES, 
INCLUDING, BUT NOT LIMITED TO, LOST PROFITS, ARISING OUT OF OR IN 
CONNECTION WITH THIS AGREEMENT OR THE SERVICES PERFORMED IN 
CONNECTION WITH THIS AGREEMENT. 

-
19. Delays; Unavojdable Delays; Liquidated Damages. 

a. Delays 

1) Prior to commencing a project end-user departments and Contractor shall 
develop a projecttimeline 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 
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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 performance of this Agreement. To the fullest extent permitted by 
law, Contractor agrees to waive all claims 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 (10) business days of either party encountering a delay, the delayed party must notify 
the other party in writing of the delay and the nature and estimated length o_fthe 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 accrue 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 time 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 monetary 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. 
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· 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. · Subrnitting False Claims; Monetary 
Penalties. 

10. Taxes 
15. Insurance 
24. Proprietary or confidential information of 

City 

30. Assignment 

37. Drug-free workplace policy 
53. Compliance with laws 
57. Protection of private information 

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

3) Contractor (a) is generally not paying its debts as they become due, (b) 
files, or consents by answer or otherwise to the filing against it of, a petition for relief or 
reorganization or arrangement or any other petition in bankruptcy or for liquidation or to take 
advantage of any b3.nkruptcy, insolvency or other debtors' relieflaw of any jurisdiction, (c) 
makes an assignment for the benefit of its creditors, ( d) consents to the appointment of a 
custodian, receiver, trustee or other officer with similar powers of Contractor or of any 
substantial part of Contractor's property or ( e) takes action for the purpose of any of the 
foregoing.· 

4) A court or government authority enters an order (a) appointing a 
custodian, receiver, trustee or other officer with similar powers with respect to Contractor or with 
respect to any substantial part of Contractor's property, (b) constituting an order for relief or 
approving a petition for relief or reorganization or arrangement or any other petition in 
bankruptcy or for liquidation or to take advantage of any bankruptcy, insolvency or other 
debtors' relief law of any jurisdict~on 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, includillg, 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 of incurrence at the maximum rate then 
permitted by law. City shall have the right to offset from any amounts due to Contractor under 
this Agreement or any other agreement between City and Contractor all damages, losses, costs or 
expenses incurred by City as a result of such Event of Default and any liquidated damages due 
from Contractor pursuant to the terms of this Agreement or any other agreement. 

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

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

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

1) 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 cif 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. 

7) Talcing 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 otherwise disposed of as directed by the City. 
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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-termination overhead or 
unabsorbed overhead, attorneys' fees or other costs relating to the prosecution of a claim or 
lawsuit, prejudgment interest, or any other expense which is not reasonable or authorized under 
such subsection (c). 

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

22. Rights and Duties upon Termination or Expiration 

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

8. Submitting false claims 
10. Taxes 
11. Payment does not imply acceptance of 

work 
13. Responsibility for equipment 

14. 

15. 
16. 
17. 
18. 
24 .. 

26. 

Independent Contractor; Payment of 
Taxes and Other Expenses 

Insurance 
Indemnification 
Incidental and Consequential Damages 
Liability of City 
Proprietary or confidential information of 
City 
Ownership of Results 

27. 
28. 
48. 

49. 

50. 

51. 
52. 
56. 
57. 

Works for Hire 
Audit and Inspection of Records 
Modification of Agreement. 

Administrative Remedy for 
Agreement Interpretation. 
Agreement Made in California; 
Venue 
Construction 
Entire Agreement 
Severability 
Protection of private information 

Subject to the immediately preceding sentence, upon termination of this Agreement prior to 
expiration of the term specified in Section 2, this Agre.ement 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 
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to the extent, if any, directed by City, any work in progress, completed work, supplies, 
equipment, and other materials produced as a part of, or acquired in connection with the 
performance of this Agreement, and any completed or partially completed work which, if this 
Agreement had been completed, would have been required to be furnished to City. ·This 
subsection shall survive termination of this Agreement. 

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

24. Proprietary or Confidential Information of City. Contractor understands and agrees 
that, in the performance of the work or services under this Agreement or in contemplation 
thereof, Contractor may have access to private or confidential information which may be owned 
or controlled by City 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 shall exercise the same standard of care to protect 
such information as a reasonably prudent contractor would 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: Cameron Langner 
Office of Contract Administration 
1 Dr. Carlton B. Goodlett Place 
City Hall, Room 430 
San Francisco, CA 94102 
email: patrick.rice@sfgov.org 

To Contractor: Office of the General Counsel 
World Wide Technology, Inc. 
60 Weldon Parkway 
Maryland Heights, MO. 63043 
email: erik:a.schenk@wwt.com 

Any notice of default must be sent by registered mail. 

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 performed 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 a:i:J.d capabilities. 
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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 m.ay 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 fewer than five 
years after final payment under this Agreement or until after final audit has been resolved, 
whichever is later. The State of California or any federal agency having an interest in the subject 
matter of this Agreement shall have the same rights 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 party shall, on 
the basis ofthis 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 performance of any of the terms, covenants, or provisions 
hereof by the other party at the time designated, shall not be a waiver of any such default or right · 
to which the party is entitled, nor shall it in any way affect the right of the party to enforce such 
provisions thereafter. 

32. Reserved. 

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 set forth in Chapter 
14B 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 
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part of this Agreement as though fully set forth in this section. Contractor's willful failure to 
comply with any applicable provisions of the LBE Ordinance is a material breach of Contractor's 
obligations under this Agreement and shall 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 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 
Contracts Monitoring Division or any other public official authorized to enforce the LBE 
Ordinance (separately and collectively, the "Director of CMD") 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 of C:MD will determine the sanctions to be 
imposed, including the amount of liquidated damages, after investigation pursuant to 
Adrllinistrative Code § 14B. l 7. By entering into this Agreement, Contractor acknowledges and 
agrees that any liquidated damages assessed by the Director of the CMD 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 necessary 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 CMD or the Controller upon request. 

2) Subcontracting Goals. The LBE subcontracting participation goal for 
this contract is 15% of the total value of services procured under this Agreement. 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 CMD Progress Payment Form 
and the CMD Payment Affidavit. Failure to provide the C:MD Progress Payment Form and the 
C:MD Payment Affidavit with each invoice submitted by Contractor shall entitle City to withhold 
20% of the amount of that invoice until the CMD Payment Form and the CMD 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 rules and 
regulations, or this Section. 

. 3) Subcontract Lang:Uage 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 fulfillment of Contractor's obligations .under this Agreement, a provision. requiring 
Contractor to compensate any LBE subcontractor for damages for breach of contract or 
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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 CMD and contract awarding 
authority to substitute subcontractors or to otherwise modify the commitments in the bid or 
proposal. Such provisions shall also state that it is enforceable in a court of competent 
jurisdi~tion. 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 this contract and to make such records available for audit and inspection by the 
Director of CMD or the Controller upon request. 

4) ·Payment of Subcontractors. Contractor shall pay its subcontractors 
within three vvorking days after receiving payment from the City unless Contractor notifies the 
Director of C:MD 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, within ten working days 
following receipt of payment from the City, to file the CMD Payment Affidavit with the 
Controller, under penalty ofperjmy, 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 HN status (AIDS/HIV status), or 
association with members of such protected classes, or in retaliation for oppositfon 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 Purcha.sing) and shall require all subcontractors to comply 
with such provisions. Contractor's failure to comply with the obligations in this subsection shall 
constitute a material breach of this Agreement. · 

c. Nondiscrimination in Benefits. Contractor does not as of the date of this 
Agreement and will not during the term of this Agreement, in any of its operations in San 
Francisco, on real property owned by San Francisco, or where work is being performed for the 
City elsewhere in the United States, discriminate in the provision of bereavement leave, family 
medical leave, health benefits, membership or membership discounts, moving expenses, pension 
and retirement benefits or 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 

P-500 (1-13) 
95270 Award Tier lA - Generalist 

Page 18 of30 

2164 
September 23, 2014 



registered with a governmental entity pursuant to state or local law authorizing such registration, 
subject to the conditions set forth in §12B.2(b) of the San Francisco Administrative Code. 

d. Condition to Contract. As a condition to this Agreement, Contractor shall 
execute the "Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits" form (form 
C:MD-12B-101) with supporting documentation and secure the approval of the form by the San 
Francisco Contracts Monitoring Division (formerly 'Human Rights Commission'). 

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

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

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

37. Drug-Free Workplace Policy. Contractor acknowledges that pursuant to ~e 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 ("Re.source 
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, 
sta~e and lo~al disability rights legislation. Contractor agrees not to discriminate against disabled 
persons in the provision of services, benefits or activities provided under this Agreement and 
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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 §§12L.4 and 12L.5 of the Administrative Code. Contractor further agrees to 
make-good faith efforts to promote community membership on its Board of Directors in the 
manner set forth in §121.6 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 the board of a state agency on 
which an appointee of that individual serves, (2) a candidate for the office held by such 
individual, or (3) a committee controlled by such individual, at any time from the 
commencement of negotiations for the contract until the later of either the termination of 
negotiations for such contract or six months after the date the contract is approved. Contractor 
acknowledges that the foregoing restriction applies only if the contract or a combination or series 
of contracts approved by the same individual or board in a fiscal year have a total anticipated or 
actual value of $50,000 or more. Contractor further acknowledges that the prohibition on 
contributions applies to each prospective party to the contract; each member of Contractor's 
board of directors; Contractor's chairperson, chief executive officer, chief financial officer and 
chief operating officer; any person with an ownership interest of more than 20 percent in 
Contractor; any subcontractor listed in the bid or contract; and any committee that is sponsored 
or controlled by Contractor. Additionally, Contractor acknowledges that Contractor must inform 
each of the persons described in the preceding sentence of the prohibitions contained in Section 
1.126. Contract.or further agrees to provide to City the names of each person, entity or 
committee described above. 

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

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

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

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

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

f. Contractor's commitment to provide the Minimum Compensation is a material 
element of the City's consideration for this Agreement. The City in its sole discretion shall 
determine whether such a breach has occurred. The City and the public will suffer actual 
damage that will be impractical or extremely difficult to determine if the Contractor fails to 
comply with these requirements. Contractor agrees that the sums set forth in Section 12P.6.l 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 ofliquidated damages shall be those set forth in Seetion 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 efforts to cure within such 
period, or thereafter fails diligently to pursue such cure to completion, the City shall have the 
right to pursue any rights or remedies available under applicable law, including those set forth in 
Section 12P.6(c) of Chapter 12P. Each of these remedies shall be exercisable individually or in 
combination with any other rights or 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 $25,0 00 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 forth in San Francisco Administrative 
Code Chapter 12Q, including the remedies provided, and implementing regulations, as the same 
may be amended from time to time. The provisions of section 12Q.5. l of Chapter 12Q are 
incorporated by reference and made a part of this Agreement as though fully set forth herein. 
The text of the HCAO is available on the web at www.sfgov.org/olse. Capitalized terms used in 
this Section and not defined in this Agreement shall have the meanings assigned to such terms in 
Chapter 12Q. 

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

b. Notwithstanding the above, 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 occurred. If, within 30 days 
after receiving City's written notice of a breach of this Agreement for violating the HCAO, 
Contractor fails to cure such breach or, if such breach cannot reasonably be cured within such 
period of 3 0 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. l and 12Q.5(f)(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. If a 
Subcontractor fails to comply, the City may pursue the remedies set forth in this Section against 
Contractor based on the Subcontractor's failure to comply, provided that City has first provided 
Contractor with notice and an opportunity to obtain a cure of the violation. 
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e. Contractor shall not discharge, reduce in compensation, or otherwise discriminate 
against any employee for notifying City with regard to Contractor's noncompliance or 
anticipated noncompliance with the requirements of the HCAO, for opposing any practice 
proscribed by the HCAO, for participating in proceedings related to the HCAO, or for seeking to 
assert or enforce any rights under the HCAO by any lawful means. 

f. 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. 

1. 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 of this Agreement as though fully set 
forth herein. Contractor shall comply fully with, and be bound by, all of the provisions that 
apply to this Agreement under such Chapter, including but not limited to the remedies provided 
therein. Capitalized terms used in this Section and not defined in this Agreement shall have the 
meanings assigned to such terms in Chapter 83. 

b. First Source Hiring Agreement. 

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

P-500 (1-13) 
95270 Award Tier IA - Generalist 

Page 23 of30 
2169 

· September 23, 2014 



1) Set appropriate hiring and retention goals for entry level positions. The 
employer shall agree to achieve these hiring and retention goals, or, if unable to achieve these 
goals, to establish good faith efforts as to its attempts to do so, as set forth in the agreement. The 
agreement shall take into consideration the employer's participation in existing job training, · 
referral and/or brokerage programs. Within the discretion of the FSHA, subject to appropriate 
modifications, participation in such programs maybe certified as meeting the requirements of this 
Chapter. Failure either to achieve the specified goal, or to establish good faith efforts will 
constitute noncompliance and will subject the employer to the provisions of Section 83.10 ofthis 
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 individuals 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, ifthe 
employer utilizes nondiscriminatory screening criteria, the employer shall have the sole 
discretion to interview and/or hire individuals referred or certified by the San Francisco 
Workforce Development System as being qualified economically disadvantaged individuals. The 
duration of the first source interviewing requirement shall be determined by the FSHA and shall 
be set forth in each agreement, but shall not exceed 10 days. During that period, the employer 
may publicize the entry level positions in accordance with the agreement. A need for urgent or 
temporary hires must be evaluated, and appropriate provisions for such a situation must be made 
in the agreement. 

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

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

5) Establish guidelines for employer good faith efforts to comply with the 
first source hiring requirements of this Chapter. The FSHA will work with City departments to 
develop employer good faith effort requirements appropriate to the types of contracts and 
property contracts handled by each 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 
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primarily for the purpose of circumventing the requirements of this Chapter, that employer shall 
be subject to the sanctions set forth in Section 83.10 of this Chapter. 

6) Set the term of the requirements. 

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

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. 

9) Require the developer to include notice of the requirements ofthis Chapter 
in leases, subleases, and other occupancy contracts. 

c. Hiring Decisions 

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

d. Exceptions 

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

e.· Liquidated Damages. 

Contractor agrees: 

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

2) To be· subject to the 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 quantify; that the harm to the 
City includes not only the financiai 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 ofliquidated damages of up to $5,000 for every notice 
of a new hire for an entry level position improperly withheld by the contractor from the first 
source hiring process, as determined by the FSHA during its first investigation of a contractor, 
does not exceed a fair estimate of the financial and other damages that the City suffers as a result 
of the contractor's failure to comply 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 
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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 

(b) In 2004, the retention rate of adults placed in employment 
programs funded under the Workforce Investment Act for at least the first six months of 
employment· was 84.4%. Since qualified individuals under the First Source program face far 
fewer barriers to employment than their. counterparts in programs funded by the Workforce 
Investment Act, it is reasonable to conclude that the average length of employment for an 
individual whom the First Source Program refers to an employer and who is hired in an entry 
level·position is at least one year; 

Therefore, liquidated damages that total $5,000 for first violations and 
$10,000 for subsequent violations as determined by FSHA constitute a fair~ reasonable, and 
conservative attempt to quantify the harm caused to the City by the failure of a contractor to 
comply with its first source referral contractual obligations. 

6) That the failure of contractors to comply with this Chapter, except 
property ·contractors, may be subject to the debarment and monetary penalties set forth in 

. Sections 6.80 et seq. of the San Francisco Administrative Code, as well as any other remedies 
available under the contract or at law. 

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) 
terminate this Agreement, and (ii) prohibit Contractor from bidding on or receiving any new City 
contract for a period of two (2) years. The Controller will not consider Contractor's use of profit 
as a violation of this section. 
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47. Preservative-treated Wood Containing Arsenic. Contractor may not purchase 
preservative-treated wood products containing arsenic in the performance of this Agreement 
unless an exemption from the requirements of Chapter 13 of the San Francisco Environment 
Code is obtained from the Department of the Environment under Section 1304 of the Code. The 
term "preservative-treated wood containing arsenic" shall mean wood treated with a preservative 
that contains arsetiic, elemental arsenic, or an arsenic copper combination, including, but not 
limited to, chromated copper arsenate preservative, ammoniacal copper zinc arsenate 
preservative, or ammoniacal copper arsenate preservative. Contractor may purchase 
preservative-treated wood products on the list of environmentally preferable alternatives 
prepared and adopted by the Department of the Environment. This provision does not preclude 
Contractor from purchasing preservative-treated wood containing arsenic for saltwater 
immersion. The term "saltwater immersion" shall mean a pressure-treated wood that is used for 
construction purposes or facilities that are partially ortotally 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 C:MD 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% (C:MD 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 forth the entire Agreement between the parties, 
and supersedes all other oral or written provisions. This contract may be modified only as 
provided in Section 48, "Modification of Agreement." 

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 performance of this Agreement, and must at all times comply with such 
local codes, ordinances, and regulations and all applicable laws as they may.be amended from 
time to time. 

54. Services Provided by Attorneys. Any services to be provided by a law firm or attorney 
must be reviewed and approved in writing it.i. 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. 

55. Reserved. (Supervision of Minors) 

P-500 (1-13) 
95270 Award Tier lA- Generalist 

Page 27 of30 
2173 

September 23, 2014 



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 maximun.l 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 forth. Contractor agrees that any 
failure of Contractor to comply with the requirements of Section 12M.2 of this Chapter shall be a 
material breach of the Contract. In such an event, in addition to any other remedies available to 
it under equity or law, the City may terminate the Contract, bring a false claim action against the 
Contractor pursuant to Chapter 6 or Chapter 21 of the Administrative Code, or debar the 
Contractor. 

58. Reserved. 

59. Food Service Waste Reduction Requirements. Contractor agrees to comply fully with 
and be bound by all of the provisions of the Food Service Waste Reduction Ordinance, as set 
forth in San Francisco Environment Code Chapter 16, including the remedies provided, and 
implementing guidelines and rules. The provisions of Chapter 16 are incorporated herein by 
reference and made a part of this Agreement as though fully set forth. This provision is a 
material term ofthis 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 frrst breach, two hundred dollars ($200) liquidated damages for the 
second breach in the same year, and five hundred dollars ($500) liquidated damages for 
subsequent breaches in the same year is reasonable estimate of the damage that City will incur 
based on the violation, established in light of the circumstances existing at the time this 

·Agreement was made. Such amount shall not be considered a penalty, but rather agreed 
monetary damages sustained by City because of Contractor's failure to comply with this 
prov1s10n. 

60. Reserved. (Slavery Era Disclosure) . 

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

62. Order of Precedence. In case of discrepancy or ambiguity in the terms or conditions of 
this Agreement, the following order of precedence shall prevail: 

1) This Agreement 

2) Appendix A [General Administrative Requirements: Scope of Work (SOW)] 

3) Contractor's Proposal 
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4) Request for Proposal (RFP) 95270. 

63. Appendices. The following appendices are hereby attached and incorporated into this 
Agreement as though fully set forth herein and together form the complete Agreement between 
the parties. Contractor acknowledges and agrees that the terms and conditions of Appendix D 
shall control over the applicable City purchases. 

A: General Administrative Requirements: Scope of Work 
B. The RFP, all Addenda, and Contractor's response to the RFP, are attached and 

incorporated herein by reference as though fully set forth herein. 
C. Insurance Waiver . 
D. Sample Agreements to be executed as applicable on a per project basis, 

substantially in the form attached: 

i. P-545 Software License Agreement 
n. P~540 Software Maintenance Agreement 

111. P-542 Software Development Agreement 
iv. P-500 Professional Services Agreement 
v. P-530 Equipment Maintenance Agreement 

vi. Software as a Service Agreement 
vii. Financing Agreement 
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IN WITNES s·WHEREOF, the parties hereto have executed this Agreement on the day first 
mentioned above. 

CITY 

Recommended by: 

Patrick Rice 
Senior Purchaser 
Office of Contract Administration 

Approved as to Form: 

Dennis J. Herrera 
City Attorney 

Rosa M. Sanchez 
Deputy City Attorney 

Approved: 

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

P-500 (1-13) 
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CONTRACTOR 

World Wide Technology, Inc. 

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

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

Dan Walters 
Area Vice President, Commercial West 
World Wide Technology, Inc. 
71 Stevenson Street, Suite #400 
San Francisco, CA 94105 

; 

City vendor number: 84759 

Page 30 of30 

2l76 
September 23, 2014 



Appendix A 

General Administrative Requirements: Scope of Work 

This Scope of Work is used as a general guide for procedures for ordering products and services 
under the current Technology Store. New guidelines and procedures will be developed for the 
new Technology Marketplace. Although they should be similar, procedures are subject to change . 
and this Scope of Work is not intended to be a complete list of all work necessary under the 
Agreement. 

It is anticipated that the procedures for ordering products and services under the Technology 
Marketplace may be revised as follows: 

• The dollar threshold for orders that will require competitive quotations may be 
significantly reduced. 

• The LBE bid discount will apply to competitive solicitations conducted within the Tier 2 
Technology Marketplace contracts. 

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. Below is a summary of the current 
quotation and ordering process: 

1. A City Department emails a Technology 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 Technology Store, $100,000 is the threshold 
defining high-dollar orders. This $100,000 threshold could change with the new 
Technology Marketplace, and the threshold could change during the life of the 
new contract. For orders exceeding $100,000 subcontracting information is also 
required by CI\.ID. 

• For medium-dollar orders, Purchasing encourages Departments to request 
quotations from more than one Technology Store Contractor. 

• For low-dollar orders Departments should first look to a Micro LBE if possible. 
Purchasing does riot require Departments to seek more than one quotation, but 
encourages it. · 

2. The Contractor completes the quotation and e-mails it to the Department. 

. 3. The Department submits the quotation to the Department of Technology ("DT") for 
review. If the quotation contains any services, the quotation is sent to Union Local 21 for review 
and comment. 
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4. Once approved, Purchasing creates the Purchase Order and transmits it to the Contractor. 

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". 

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 any Department that has had its ordering 
privileges suspended. A list of Departments 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 Marketplace 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 Marketplace customers apprised of changes in the delivery status of their delayed 
orders. 
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Contractor must deliver, free of charge, all products sold through the Technology 
Marketplace. 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, unle~s a prior written authorization for partial 
shipment has been received from the Technology Marketplace 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 Marketplace Agreement 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 Agreement or order for such article .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 Agreement; or, the City may return deliveries 
already made and receive a refund from Contractor. 

4. Invoicing 

For products or services invoices may be submitted only after delivery is complete. 
Invoices must clearly state the terms of any "prompt pay" discount. A packing slip must be 
included with each shipment of products to Technology Marketplace 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 identified in TABLE 1 (Revision 1) Dated 
10/30/13 ofRFP 95270. For all other products, Contractors may only pass through actual 
restocking fees incurred 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 
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Contractors shallpass on all warranties offered by manufacturers to the City on 
all products vvithin 48 hours (excluding weekends) of delivery to City. The Contractor must also 
off er any additional warranty services offered by a manufacturer for purchase. 

b _ Passage of title 

Contractors must pass title of product purchased to 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) 0£ delivery of product. If after 48 hours the City cannot obtain service under the 
manufacturer's warranty, 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 
prod:uct or replace the non-working product with a comparable working product. Failure to 
comply with any of the above may result in irreparable harm to the City and a $100 per day 
liquidated damage will be assessed from the date that the issue is first reported by the City. 

8. Software Licenses 

All software licenses procured through the Technology Marketplace shall be passed 
on to the City within 48 hours (excluding weekends) of delivery and the City must be eligible for 
all benefits 0£ ownership including free services provided under manufacturer's warranties 
within 48 hours (excluding weekends) of delivery of software license. Failure to comply with 
any of the above may result in irreparable harm to the City and a $100 per day liquidated damage 
will be assessed from the date that the issue is frrst 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 
information. 

Contractors must provide a toll-free number to accommodate telephone inquiries 
staffed by adequate personnel to provide prompt, courteous, and informed answers to customer 
inquiries within two hours of the customer's initial call. Contractors must offer a "Help Desk" 
option to Technology Marketplace 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 Marketplace Contract applies. 
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3. Account Manager 

Contractors must provide an Account Manager to function as the single point of 
contact with the City at the Technology Marketplace. 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. 

The proposed Account Manager should 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 software 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 version that was temporarily supplied. 

If a new product is no longer available, then a remanufactured product will only be 
considered upon prior written 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 warranty, 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 performance 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 Agreement for a period of up 
to 3 months. 

3. Environmentally preferable product purchasing 
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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 is, 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 senrices that serve the same purpose. The 
Precautionary Purchasing Ordinance (San Francisco Environment Code, Chapter 2) establishes 
the framework for environmentally preferable purchasing efforts 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 partners 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 mllintain complete 
and easily accessible environmental information 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 of repairs. 

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 exdudes 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. 

P-500 (1-13) Appendix A 
95270 Award Tier lA- Generalist 

Page A-6of11 

2182 
September 23, 2014 



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. 

2. Projects over $100,000 

2.1 The Contractor must submit the following to the requesting Department: · 

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

b. The SOW should include a schedule with agreed upon deliverables and 
milestones. 

c. The SOW should designate any critical milestones that would be subject to 
liquidated damages for delay, if applicable. 

d. The name of the project management software that will be used (such as 
MS Project). 

e. Estimate cost of subcontractors and materials. 
f. 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. 

2.2 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 project is accepted by the 
Department. Progress payments will be linked to a specific deliverable or the meeting of a 
specific milestone. 

2.3 The Contractor may be required to provide formal status,reports during the life 
of the project. The format of the status report and the frequency of its preparation will be 
determined during the project approval process and will be dependent upon a number of 
variables such as: 

a. Estimated cost 
b. Project complexity 
c. Estimated time 
d. Other aspects of the project deemed relevant by the City 

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

P-500 (1-13) Appendix A 
95270 Award Tier IA- Generalist 

Page A-7of11 

2183 
September 23, 2014 



a. The ordering Department 
b. COIT and/or DT 
c. Contract Monitoring Division ("CMD") 
d. The Technology Marketplace Contractor 
e. All project sub-contractors 

G. Pricing policies 

1. Pricing 

All Technology Marketplace Contractors will be required to extend their most 
favorable pricing for products and services to the City during the term of the Agreement. This 
most favorable pricing must be at least equivalent to the.pricing that the Contractor makes 
available to major companies or other public entities comparable in size and/or requirements to 
the City. 

2. . 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 Marketplace 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. 

3. Violation of pricing requirements 

Contractor will abide by the pricing policy of Section G. l. If Contractor is found to 
charge prices higher than those agreed upon in this Agreement 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 Agreement, the City in its sole and absolute 
discretion may tenninate this Agreement. 

4. 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. 

5. Mandatory federal and state fees 

Contractor shall be responsible for collecting applicable federal and state mandatory 
fees with no additional cost mark-up to City, and shall be responsible for remitting the fees to the 
appropriate agency, including, but not limited to, the California Electronic Waste Recycling Fee: 
http://www.boe.ca.gov/sptaxprog/ewaste.htm. 
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6. Payment for Travel Expenses and Other Direct Costs (ODC) 

The need for travel under this Agreement or ODCs shall be approved in advance of 
the date of travel in writing by a memo stating the dates of the travel, the purpose, the planned 
expenses by person, with the City's Project Manager's dated signature indicating approval. 
Reimbursable expenses shall include actual direct costs (with no mark up) of expenses directly 
mcurred by Contractor. Payments will be made by City to Contractor within 3 0 days after the 
City has received Contractor's invoice for expenses, submitted in compliance with the United 
States General Services Administration per diem rates (CONUS) for San Francisco at 
http://www.gsa.gov. 

The following items will be eligible for reimbursement as ODCs: 

a. Contractor's out-of-town travel ("out-of-town" shall mean outside the nine Bay 
Area counties:· San Francisco, Alameda, Marin, Santa Clara, Sonoma, Contra Costa, Napa, San 
Mateo, Solano); 

b. Contractor's out-of-town meal, travel and lodging expenses for project-related 
business trips, including, but not limited to: 

1) Rental vehicle: Contractor must select the most economical rental agency 
and type of vehicle available and acquire any commercial r·ate or government discount available · 
when the vehicle is rented; 

2) Personal vehicle use: Contractor will be paid per mile as established by 
the United State Internal Revenue Service and only for that portion of travel that is outside the 
nine Bay Area counties. Contractor shall submit to the City an approved mileage_ log with 
his/her expense sheet; · 

3) Contractor meal and lodging expenses shall be reasonable and actual but 
limited to CONUS per diem rates. 

Anything not listed above is not eligible for reimbursement. 

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 tl;ie exception of City, Contractor shall charge each public agency (the "Ordering 
Agency") that procures any goods or services under the Technology Marketplace 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 
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services that Contractor submitted to an Ordering Agency. The City may modify the amount of 
the administrative fee for any fiscal year (July 1 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. Opera"tions, personnel and support 

Unless otherwise indicated, Contractors must meet the following requirements at the time 
the proposal is submitted and for the duration of the Agreement: 

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 Marketplace 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 Marketplace clients. 

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 
agree 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 
parties for each fmanced transaction. Such fmancing 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 fmancing from outside sources. The City's standard 
Financing Agreement for lease-purchase financing transactions is attached hereto as Appendix 
D(vii). 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 fmancing programs. 

K. Reports 
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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 Department. The City may make changes to the fori:nat or specifications for this report. The 
Contractor must comply with all such changes. Contractor shall prepare and submit additional 

· reports in accordance With format and content specifications to be provided by Purchasing. 

2. LBE report 

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

3. Proposed subcontractors report 

Prior to commencing work on any project involving the use of subcontractors, 
Contractors 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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AppendixB 

The RFP, all Addenda, and Contractor's response to the RFP, are attached and incorporated 
herein by re:f erence as though fully set forth herein. 
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AppendixD 

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

i. P-545 Software License Agreement 
IL p.:....540 Software Maintenance Agreement 

ui. P-542 Software Development Agreement 
iv. P-500 Professional Services Agreement 
v. P-530 Equipment Maintenance Agreement 

vi. Software as a Service Agreement 
vii. Financing Agreement 
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City and County of San Francisco 
Office of Contract Administration 

Purchasing Division 
City Hall, Room 430 

1 Dr. Carlton B. Goodlett Place 
San Francisco, California 94102-4685 

Agreement between the City and County of San Francisco and 

CCT Technologies, Inc., dba ComputerLand of Silicon Valley 

This Agreement is made this_ day of September, 2014, in the City and County of San 
Francisco, State of California, by and between: CCT Technologies, Inc., dba ComputerLand 
of Silicon Valley, 482 West San Carlos Street, San Jose, CA 95110, hereinafter referred to as 
"Contractor," and the City and County of San Francisco, a municipal corporation, hereinafter 
referred to as "City," acting by and through its Director of the Office of Contract Administration 
or the Director's designated agent, hereinafter referred to as "Purchasing." 

Recitals 

WHEREAS, the Office of Contract Administration ("Department") wishes to procure computer 
hardware, software, system design, maintenance, training, other consulting services and other 
technology products; and, 

WHEREAS, a Request for Proposal ("RFP") was issued on September 27, 2013, and City 
selected Contractor as a qualified scorer pursuant to the RFP; and 

WHEREAS, Contractor represents and warrants that it is qualified to perform the se.rvices 
required by City as set forth under this Contract; and, 

WHEREAS, approval for this Agreement was obtained when the Civil Service Commission 
approved Contract number PSC 4062-13/14 on January 6, 2014; 

WHEREAS, approval for this Agreement was obtained when the Board of Supervisors approved 
Resolution number on -----
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 instrument 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. q-oodlett Place, Room 430, San Francisco, 
California 94 102. 

COIT: The Com.m.ittee on Information Technology of the City and County of San Francisco. 

CONSULTING SERVICES: Any Service, (excluding Hardware Maintenance and Software 
Support Services) that involves retaining the professional expertise of a Contractor or 
Subcontractor to perform 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 t<> 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.Jar 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: Refers to physical devices and components that make up a computing system or 
any technology based solution such as facility security systems, multimedia video and sound 
systems, and fleet management systems which may include but is not limited to internal 
components such as CPUs, power supplies, hard drives, fans, heat sinks and video cards or 
external components such as webcams, microphones, routers, network switches, data cables, 
monitors, battery back-ups, printers, speakers and card readers. 

HARDWARE MAINTENANCE SERVICE: Refers to maintenance that is either optional or 
required to ensure that the hardware remains operational and continues to satisfy user 
requirements. Hardware maintenance may include but is not limited to parts replacement, 
hardware warranty upgrades and technical support. 

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. 

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. 
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PURCHASE ORDER: A City Purchase Order, BlanketPurchase 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 performance of a task, provision of advfoe 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: Refers to organized collections of computer data and instructions which may 
include but is not limited to System software and Application software and programs used for 
Cloud Computing, Software-as-a-Service (SaaS) solutions, software licenses and software . 
subscription services. 

SOFTWARE MAINTENANCE: Refers to maintenance that is either optional or required to 
ensure that the software remains operational and continues to satisfy user requirements. Software 
maintenance may include but is not limited to software updates, patches, upgrades and technical 
support. 

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 Department. 

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

TECHNOLOGY l\1ARKETPLACE: 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·. 

UNA VOIDABLE DELAY: An interruption of the work beyond the control of Contractor and 
which interruptton 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; tornadoes; 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 shortages; freight embargo.es; 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, commissfon, 
committee, agent or administrator of any legally constituted public authority; changes iri 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 
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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 portion of the 
fiscal year, this Agreement will terminate, without penalty, liability or expense of any kind at the 
end of the term for which funds are appropriated. City has no obligation to make appropriations 
for this Agreement in lieu of appropriations for new or other agreements.· City budget decisions 
are subject to the discretion of the Mayor and the Board of Supervisors. Contractor's assumption 
of risk of possible non-appropriation is part of the consideration for this Agreement. 

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

2. Term of the Agreement. Subject to Section 1, the term of this Agreement shall be from 
September 23, 2014 to September 22, 2017. The Agreement may be extended with two (2) 
options to extend the contract for up to one (1) ye·ar each at the sole and absolute discretion of 
the City. 

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

4. Services Contractor Agrees to Perform. The Contractor agrees to perform the services 
provided for in Appendix A, "General Administrative Requirements: Scope of Work," 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 twelve million dollars and no cents ($12,000,000.00). 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, limited to 
the total of the Order that gave rise to such event. 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 CMD Progress Payment Form If Progress Payment Form is not 
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submitted with Contractor's invoice, the Controller will notify the department, the Director of 
CMD and Contractor of the omission. If Contractor's failure to provide C:MD 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. 

6. Guaranteed Maximum Costs. The City's obligation hereunder shall not at any time 
exceed the amount certified by the Controller for the purpose and period stated in such 
certification. Except as may be provided by laws governing emergency procedures, officers and 
employees of the City are not authorized to request, and the City is not required to reimburse the 
Contractor for~ Commodities or Services beyond the agieed upon contract scope unless the 
changed scope is authorized by amendment and approved as required by law. Officers and 
employees ofthe City are not authorized to offer or promise, nor is the City required to honor, 
any offered or promised additional funding in excess of the maximum amount of funding for 
which the contract is certified without certification of the additional amount by the Controller. 
The Controller is not authorized to make payments on any contract for which funds have_ not 
been certified as available in the budget or by supplemental appropriation. 

7. Payment; Invoice Format. Invoices furnished by Contractor under this Agreement must 
be in a form acceptab1e to the Controller, and must include a unique invoice number. All 
amounts paid by City to Contractor shall be subject to audit by City. Once Contractor's Invoice 
is approved by City, payment to Contractor will be made via an Automated Clearing House 
(ACH) payment. (See www.sfgov.org/ach). 

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 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=template 
s$fn=default.htm$3.0$vid=amlegal:sanfrancisco ca$sync=l. A contractor, subcontractor or 
consultant.will be deemed to have submitted a false claim to the City if the contractor, 
subcontractor or consultant: (a) knowingly presents or causes to be presented to an officer or 
employee of the City a false claim or request for payment or approval; (b) knowingly makes, 
uses, or causes to be made or used a false record or statement to get a false claim paid or approved 
by the City; (c) conspires to defraud the City by-getting a false claim allowed or paid by the City; 
( d) knowingly makes, uses, or causes to be made or used a false record or statement to conceal; 
avoid, or decrease an obligation to pay or transmit money or property to the City; or ( e) is a 
beneficiary of an inadvertent submission of a false claim to the City, subsequently discovers the 
falsity of the claim, and fails to disclose the false claim to the City within a reasonable time after 
discovery of the false claim. · 

9. Disallowance. If Contractor claims or receives payment from City for a service, 
reimbursement for which is later disallowed by the State of California or United States 
.Government, Contractor shall promptly refund the disallowed amount to City upon City's 

.. request. At its option, City may offset the amount disallowed from any payment due or to 
become due to Contractor under this Agreement ·or any other Agreement. By executing this 
Agreement, Contractor certifies that Contractor is not suspended, debarred or otherwise excluded 
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from participation in federal assistance programs. Contractor acknowledges that this 
certification of eligibility to receive federal funds is a material terms of the Agreement. 

10. Taxes 

a. Payment of any taxes, including possessory interest taxes and California sales and 
use taxes, levied upon or as a result ofthis 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 m.ay 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 beh.alf of the City to the County Assessor the information required by Revenue and 
Taxation Code section 480.5, as amended from time to time, and any successor provision. 

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

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

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

12. Qualified Personnel. Work under this Agreement shall be performed only by competent 
personnel under the supervision of and in the employment of Contractor. 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 
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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. Independ,ent 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 performs the services and work requested by City under this Agreement. 
Contractor, its agents, and employees will not represent or hold themselves out to be employees 
of the City at any time. Contractor or any agent or employee of Contractor shall not have 
employee status with City, nor be entitled to participate in any plans, arrangements, or 
distributions by City pertaining to or in connection with any retirement, health or other benefits 
that City may offer its employees. Contractor or any agent or employee of Contractor is liable 
for the acts and omissions of itself, its employees and its agents. Contractor shall be responsible 
for all obligations and payments, whether imposed by federal, state or local law, including, but 
not limited to, FICA, income tax withholdings, unemployment compensation, insurance, and 
other similar responsibilities related to Contractor's performing services and work, or any agent 
or employee of Contractor providing same. Nothing in this Agreement shall be construed as 
creating an employment or agency relationship between City and Contractor or any agent or 
employee of Contractor. Any terms in this Agreement referring to direction from City shall be 
construed as providing for direction as to policy and the result of Contractor's work only, and not 
as to the means by which such a result is obtained. City does not retain the right to control the 
means or the method by which Contractor performs work under this Agreement. Contractor 
agrees to maintain and make available to City, upon request and during regular business hours, 
accurate books and accounting records demonstrating Contractor's compliance with this section. 
Should City determine that Contractor, or any agent or employee of Contr.actor, is not . 
performing in accordance with the requirements of this Agreement, City shall provide Contractor 
with written notice of such failure. Within five (5) business days of Contractor's receipt of such 
notice, and in accordance with Contractor policy and procedure, Contractor shall remedy the 
deficiency. Notwithstanding, if City believes that an action of Contractor, or any agent or 
employee of Contractor, warrants immediate remedial action by Contractor, City shall contact 
Contractor and provide Contractor in writing with the reason for requesting such immediate 
action. 

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 

. Develcipment 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 alrei;idy paid by Contractor which can be applied against this liability). City 
shall then forward those amounts to the relevant taxing authority. Should a relevant taxing 
authority determine a liability for past services performed by Contractor for City, upon 
notification of such fact by City, Contractor shall promptly remit such amount due or arrange 
with City to have the amount due withheld from future payments to Contractor under this 
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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 ofthis Agreement, Contractor shall not be considered an employee of City. 
Notwithstanding the foregoing, Contractor agrees to indemnify and save harmless City and its 
officers, agents and employees from, and, if requested, shall defend them against any and all 
claims, losses, costs, damages, and expenses, including attorney's fees, arising from this section. 

15. Insurance 

a. Without in any way limiting Contractor's liability pursuant to the 
"Indeillnification" 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 occurrence Combined Single Limit for Bodily Injury and Property Damage, 
including Contractual Liability, Personal Injury, Products and Completed Operations; and 

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; and 

4) Professional liability insurance including Technology Errors and 
Omissions. Contractor shall obtain and maintain throughout the duration of the Agreement, 
technology errors and omissions liability coverage with limits of not less than $1,000,000 per 
occurrence/loss. The policy shall at a minimum cover professional misconduct or lack of the 
requisite skill required for the performance of services or failure of any product to perform as 
defined in this Agreement and shall also provide coverage for the following risks: 

i. Liability arising from Contractor's or Subcontractor's theft, 
dissemination, and/or use of confidential information, including but not limited to, bank and 
credit card account information or personal information, such as name, address, social security 
numbers stored or transmitted in electronic form. 

ii. Network security liability arising from the Contractor's or 
Subcontractor's unauthorized access to, use of, or tampering with computers or computer 
systems, including hacker attacks. 

ni. Liability arising from the introduction of computer virus by Contractor 
or Subcontractor into, or otherwise causing damage to the City or third person's computer 
system, network, or similar computer related property and the data, software, and programs 
thereon. 

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

d. All policies shall provide thirty days' advance written notice to th.e City of 
reduction or nonrenewal 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 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 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-, VIII or higher, that are authorized to do business in the State of 
California, and that are satisfactory to City; in form evidencing all coverages set forth above. 
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 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. 

k. Any of the terms of conditions of this Section 15 may be waived by the City's 
Risk Manager in writing, and attached to this Agreement as Appendix C. Such waiver is fully 
incorporated herein. The waiver shall waive only the requirements that are expressly identified 
and waived, and under such terms and conditions as stated in the waiver. 
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16. Indemnification. Contractor shall indemnify and save hannless City and 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 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 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 ot 
validly retroactive to the date of this Agreement, and except where such loss, damage, injury, 
liability or claim is the result of the active negligence or willful misconduct of City and is not 
contributed to by any act of, or by any omission to perform some duty imposed by law or 
agreement on Contractor, its subcontractors or either' s agent or employee. The foregoing 
indemnity shall include, without limitation, reasonable fees of attorneys, consultants and experts 
and related costs and City's costs of investigating any claims againstthe City. In addition to 
Contractor's obligation to indemnify City, Contraotor specifically acknowledges and agrees that 
it has an immediate and independent obligation to defend City from any claim which actually or 
potentially falls within this indemnification provision, even if the allegations are or may be 
groundless, false or fraudulent, which obligation arises at the time such claim is tendered to 
Contractor by City and continues at all times thereafter. Contractor shall indemnify and hold 
City hannless from all loss and liability, including attorneys' fees, court costs and all other 
litigation expenses for any infringement of the patent rights, copyright, trade secret or any other 
proprietary right or trademark, and all other intellectual property claims of any person or persons 
in consequence of the use by City, or any of its officers or agents, of articles or services to be 
supplied in the performance of this Agreement. 

17. Incidental and Consequential Damages. Contractor shall be responsible for incidental 
and consequential damages resulting in whole or in part 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 (COMPENSATION) QF THIS AGREEMENT. NOTWITHSTANDING ANY 
OTHER PROVISION OF THIS AGREEMENT, IN NO EVENT SHALL CITY BE LIABLE, 
REGARDLESS OF WHETHER ANY CLAIM IS BASED ON CONTRACT OR TORT, FOR 
ANY SPECIAL, CONSEQUENTIAL, INDIRECT OR INCIDENTAL DAMAGES, 
INCLUDING, BUT NOT LIMITED TO, LOST PROFITS, ARISING OUT OF OR IN 
CONNECTION WITH THIS AGREEMENT OR THE SERVICES PERFORMED IN 
CONNECTION WITH THIS AGREEMENT. 

19. Delays; Unavoidable Delays; Liquidated Damages. 

a. Delays 

1) Prior to 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 
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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 performance of this Agreement. To the fullest extent permitted by 
law, Contractor agrees to waive all claims 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 (10) business days of either party encountering a delay, the delayed party must 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 accrue for any period in 
excess of ten (I 0) 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 d~fficult 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 time 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 monetary 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. 
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20. Defa -ult; Remedies 

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

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

8. Submitting False Claims; Monetary 30. Assignment 
Penalties. · 

10. 
15. 
24. 

Taxes 
Insurance 
Proprietary or confidential information of 
City 

37. Drug-free workplace policy 
53. Compliance with laws 
57. Protection of private information 

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

3) Contractor (a) is generally not paying its 'debts as they become due, (b) 
files, or consents by answer or otherwise to the filing against it of, a petition for relief or 
reorganization or arrangement or any other petition in bankruptcy or for liquidation or to take 
advantage .of any bankruptcy, insolvency or other debtors' relief law of any jurisdiction, ( c) 
makes an assignment for the benefit of its creditors, ( d) consents to the appointment of a 
custodian, receiver, trustee Qr 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 respectto Contractor or with 
respect to any substantial part of Contractor's property, (b) constituting an order for relief or 
approving a petition for relief or reorganization or arrangement or any other petition in 
bankruptcy or for liquidation or to take advantage of any bankruptcy, insolvency or other 
debtors' relief law of any jurisdiction or ( c) ordering the dissolution, Winding-up or liquidation of 
Contractor. 

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

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

a. City shall have the option, in its sole discretion, to terminate this Agreement, at 
any time during the teirn 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 parties as a result of termination. All such actions shall be subject to the prior approval of 
City .. Such actfons 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 Cori.tractor'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 orpay 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. 

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 terminatiol). date, Contractor shall submit to 
City an invoice, which shall set forth each ofthe 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 otherwise disposed of as directed by the City. 
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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-termination overhead or 
unabsorbed overhead, attorneys' fees or other costs relating to the prosecution of a claim or 
lawsuit, prejudgment interest, or any other expense which is not reasonable or authorized under 
such subsection ( c ). 

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

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

22. Rights and Duties upon Termination or Expiration 

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

8. Submitting false claims 
10. Taxes 
11. Payment does not imply acceptance of 

work 
13. Responsibility for equipment 

14. 

15. 
16. 
17. 
18; 
24. 

26. 

Independent Contractor; Payment of 
Taxes and Other Expenses 

Insurance 
Indemnification 
Incidental and Consequential Damages 
Liability of City 
Proprietary or confidential information of 
City 
Ownership of Results 

27. 
28. 
48. 

49. 

50. 

51. 
52. 
56. 
57. 

Works for Hire 
Audit and Inspection of Records 
Modification of Agreement. 

Administrative Remedy for 
Agreement Interpretation. 
Agreement Made in California; 
Venue 
Construction 
Entire Agreement 
Severability 
Protection of private information 

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

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

24. Proprietary_or Confidential Information of City. Contractor understands and agrees 
that, in the performance of the work or services under this Agreement or in contemplation 
thereof, Contractor may have access to private or confidential information which may be owned 
or controlled by City 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 shall exercise the same standard of care to protect 
such information as a reasonably prudent contractor would 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: Cameron Langner 
Office of Contract Administration 
1 Dr. Carlton B. Goodlett Place 
City Hall, Room 430 
San Francisco, CA 94102 
email: patrick.rice@sfgov.org 

To Contractor: Cathy Souza 
CCT Technologies, Inc., 
dba ComputerLand of Silicon Valley 
482 West San Carlos Street, 
San Jose, CA 95110 
email: csouza@cland.com 

Any notice of default must be sent by registered mail. 

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 performed under this Agreement, shall become the property of and will be 
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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 i 7 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 fewer than five 
years after final payment under this Agreement or until after final audit has been resolved, 
whichever is later. The State of California or any federal agency having an interest in the subject 
matter of this Agreement shall have the same rights 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 party shall, on 
the basis ofthis 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 performance of any of the terms, covenants, or provisions 
hereof by the other party at the time designated, shall not be a waiver of any such default or right 
to which the party is entitled, nor shall it in any way affect the right of the party to enforce such 
provisions thereafter. 

32. Reserved. 

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 set forth in Chapter 
14B 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 
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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 Ordinance is 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 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 
Contracts Monitoring Division or any other public official authorized to enforce the LBE 
Ordinance (separately and collectively, the "Director of CMD") niay also impose other sanctions 
against Contractor autho~zed 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 of CMD will determine the sanctions to be 
imposed, including the amount of liquidated damages, after investigation pursuant to 
Administrative Code § 14 B.17. By entering into this Agreement, Contractor acknowledges and 
agrees that any liquidated damages assessed by the Director of the CMD 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 necessary 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 avaifable for audit and inspection by the Director of CMD or the Controller upon request. 

2) Subcontracting Goals. The LBE subcontracting participation goal for , 
this contract is 15% of the total value of services procured under this Agreement. 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 CMD Progress Payment Form 
and the CMD Payment Affidavit. Failure to provide the CMD Progress Payment Form and the 
CMD Payment Affidavit with each invoice submitted by Contractor shall entitle City to withhold 
20% of the amount of that invoice until the C.Mb Payment Form and the CMD 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 ~consistent with the provisions of the LBE Ordinance, its implementing rules 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 
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made in fulfillment of 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 CMD and contract awarding 
authority to substitute subcontractors or to otherwise modify the commitments in the bid or 
proposal. Such provisions shall also state that it is enforceable in a court 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 this contract and to make such records available for audit and inspection by the 
Director of C MD 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 CMD 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; within ten working days 
following receipt of payment from the City, to file the CMD 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 subcor:itractors 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 iri this subsection shall 
constitute a material breach of this Agreement. 

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

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

e. Incorporation of Administrative Code Provisions by Reference. _The 
provisions of Chapters 12B and 12C of the San Francisco Administrative Code are incorporated 
in this Section by reference and made a part of this Agreement as though fully set forth herein. 
Contractor shall comply fully with and be bound by all of the provisions that apply to this 
Agreement un4er such.Chapters, including but not limited to the remedies provided in such 
Chapters. Without limiting the foregoing, Contractor understands that pursuant to §§12B.2(h) 
and 12C.3(g) of the San Francisco Administrative Code, a penalty of $50 for each person for 
each calendar day during which such person was discriminated against in violation of the 
provisions of this Agreement may be assessed against Contractor and/or deducted from any 
payments due Contractor. · 

35.. MacBride Principles-Northern Ireland. Pursuant to San Francisco Administrative 
Code § 12F.5, the City and County of San Francisco urges companies doing business in Northern 
Ireland to move towards resolving employment inequities, and encourages such companies to 
abide by the MacBride Principles. The City and County of San Francisco urges San Francisco 
companies to do business with corporations that abide by the MacBride Principles. By signing 
below, the person executing this agreement on behalf of Contractor acknowledges and agrees 
that he or she has read and 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 acknowledges 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 and local disability rights legislation. Contractor agrees not to discriminate against disabled 
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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 disdosure 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 §§12L.4 and 12L.5 of the Administrative Code. Contractor further agrees to 
make-good faith efforts to promote community membership bn 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 entirefy. 

42. Limitations on Contributions. Through execution of this Agreement, Contractor 
acknowledges that it is familiar with section 1.126 of the pty's Campaign and Governmental 
Conduct Code, which prohibits any person who contracts with the City for the rendition of 
personal services, for the furnishing of any material, supplies or equipment, for the sale or lease­
of any land or building, or for a grant, loan or loan guarantee, from making any campaign 
contribution to (1) an individual holding a City elective office if the contract must be approved 
by the individual, a board on which that individual serves, or the board of a state agency on 
which an appointee of that individual serves, (2) a candidate for the office held by such 
individual, or (3) a committee controlled by such individual, at any time from the 
commencement of negotiations for the contract until the later of either the termination of 
negotiations for such contract or six months after the date the contract is approved. 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 
l .126. Contractor further agrees to provide to City the names of each person, entity or 
committee described above. 
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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 Sections 12P.5 and 12P.5.l of Chapter 12P are incorporated herein 
by reference and made a part of this Agreement as though fully set forth. The text of the MCO is 
available on the web at www.sfgov.org/olse/mco. A partial listing of some of Contractor's 
obligations under the MCO is set forth in this Section. Contractor is required to comply with all 
the provisions of the MCO, irrespective of the listing of obligations in this Section. 

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

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

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

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

f. Contractor's commitment to provide the Minimum Compensation is a material 
element of the City's consideration for this Agreement. The City in its sole discretion shall 
determine whether such a breach has occurred. The City and the public will suffer actual 
damage that will be impractical or extremely difficult to determine ifthe Contractor fails to 
comply with these requirements. Contractor agrees that the sums set forth in Section 12P .6.1 of 
the MCO a:; 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 
applical:?le 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 of30 days, Contractor fails to commence efforts to cure within such 
period, or thereafter fails diligently to pursue such cure to completion, the City shall have the 
right to pursue any rights or remedies available under applicable law, including those set forth in 
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Section 12P.6(c) of Chapter 12P. Each of these remedies shall be exercisable individually or in 
combination -with any other rights or remedies available to the City. 

h. 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 e~ecuted 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 forth in San Francisco Administrative 
Code Chapter 12Q, including the remedies provided, and implementing regulations, as the same 
may be amended from time to time. The provisions of section 12Q.5.1 of Chapter 12Q are 
incorporated by reference and made a part of this Agreement as though fully set forth herein. 
The text of the HCAO is available on the web at www.sfgov.org/olse. 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 occurred. If, within 30 days 
after receiving City's written notice of a breach of this Agreement for violating the HCAO, 
Contractor fails to cure such breach or, if such breach cannot reasonably be cured within such 
period of 3 0 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.5.1and12Q.5(f)(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. If a 
Subcontractor fails to comply, the City may pursue the remedies set forth in this Section against 
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Contractor based on the Subcontractor's failure to comply, provided that City has first provided 
Contractor with notice and an opportunity to obtain a cure of the violation. 

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

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 ill 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 cllinulative 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 of this Agreement as though fully set 
forth herein. Contractor shall comply fully with, and be bound by, all of the provisions that 
apply to this Agreement under such Chapter, including but not limited to the remedies provided 
therein. Capitalized terms used in this Section and not defined in this Agreement shall have the 
meanings assigned to such terms in Chapter 83. 

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 
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agreement(" agreement") with the City, on or before the effective date of the contract or property 
contract. Contractors shall also enter into an agreement with the City for any other work that it 
performs in the City. Such agreement shall: · 

1) Set appropriate hiring and retention goals for entry level positions. The 
employer shall agree to achieve these hiring and retention goals, or, if unable to achieve these 
goals, to establish good faith efforts as to its attempts to do so, as set forth in the agreement. The 
agreement shall take into consideration the employer's participation in existing job training, 
referral and/or brokerage programs. Within the discretion of the FSHA, subject to appropriate 
modifications, participation in such programs maybe certified as meeting the requirements of this 
Chapter. Failure either to achieve the specified goal, or to establish good faith efforts will 
constitute noncompliance and will subject the employer to the provisions of Section 83.10 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 individuals 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, ifthe 
employer utilizes nondiscriminatory screening criteria, the employer shall have the sole 
discretion to interview and/or hire individuals referred or certified by the San Francisco 
Workforce Development System as being qualified economically disadvantaged individuals. The 
duration of the first source interviewing requirement shall be determined by the FSHA and shall 
be set forth in each agreement, but shall not exceed I 0 days. During that period, the employer 
may publicize the entry level positions in accordance with the agreement. A need for urgent or 
temporary hires must be evaluated, and appropriate provisions for such a situation must be made 
in the agreement. 

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

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

5) Establish guidelines for employer good faith efforts to comply with the 
first source hiring requirements of this Chapter. The FSHA will work with City departments to 
develop employer good faith effort requirements appropriate to the types of contracts and 
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· 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 
prirriarily for the purpose of circumventing the requirements of this Chapter, that employer shall 
be subject to the sai:ictions set forth in Section 83 .10 of this Chapter. 

6) Set the term of the requirements. 

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

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.· 

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 referred by the System is "qualified" for the position. 

d. Exceptions 

Upon application by Employer, the First Source Hiring Administra~ion 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 calise 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 base~ 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 quantify; that the harm to the 
City includes not only the financial cost of funding public assistance programs but aJso the 
insidious but impossible to quantify harm that this community and its families suffer as a result 
of unemployment; and that the assessment ofliquidated damages of up to $5,000 for every notice 
of a new hire for an entry level position improperly withheld by the contractor from the first 
source hiring process, as determined by the FSHA during its first investigation of a contractor, 
does not exceed a fair estimate of the financial and other damages 1that 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 
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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 

(b) In 2004, the retention rate of adults placed in employment 
programs funded under the Workforce Investment Act for at least the first six months of 
employment was 84.4%; Since qualified individuals under the First Source program face far 
fewer barriers to employment than their counterparts in programs funded by the Workforce 
Investment Act, it is reasonable to conclude that the average length of employment for an 
individual whom the First Source Program refers to an employer and who is hired in an entry 
level position is at least one year; 

Therefore, liquidated damages that total $5,000 for first violations and 
$10,000 for subsequent violations as determined by FSHA constitute a fair, reasonable, and 
conservative attempt to quantify the harm caused to the City by the failure of a contractor to 
comply with its first source referral contractual obligations. 

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

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. 

£ 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) 
terminate this Agreement, and (ii) prohibit Contractor from bidding on or receiving any new City 
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contract for a period of two (2) years. The Controller will not consider Contractor's use of profit 
as a violation of this section. 

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

48. Modification of Agreement. This Agreement may not be modified, 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 C:MD 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% (Cl\.ID Contract 
Modification Forni). 

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 Calif omia; 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 forth the entire Agreement between the parties, 
and supersedes all other oral or written provisions.· This contract may be modified only as 
provided in Section 48, "Modification of Agreement." 

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 performance of this Agreement, and must at all times comply with such 
local codes, o~dinances, 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 
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Contractor, will be paid unless the provider received advance written approval from the City 
Attorney. 

55. Reserved. (Supervision of Minors) 

56. Severability. Should the application of any provision ofthis 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 forth. Contractor agrees that any 
failure of Contractor to comply with the requirements of Section 12M.2 of this Chapter shall be a 
material breach of the Contract. In such an event~ in addition to any other remedies available to 
it under equity or law, the City may terminate the Contract, bring a false claim action against the 
Contractor pursuant to Chapter 6 or Chapter 21 of the Administrative Code, or debar the 
Contractor. 

58. Reserved. 

59. Food Service Waste Reduction Requirements. Contractor agrees to comply fully with 
and be bound by all of the provisions of the Food Service Waste Reduction Ordinance, as set 
forth in San Francisco Environment Code Chapter 16, including the remedies provided, and 
implementing guidelines and rules. The provisions of Chapter 16 are incorporated herein by 
reference and made a part of this Agreement as though fully set forth. This provision is a 
material term. ofthis 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 
monetary damages sustained by City because of Contractor's failure to comply with this 
prov1s10n. 

60. Reserved. (Slavery Era Disclosure) 

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

62. Order of Precedence. In case of discrepancy or ambiguity in the terms or conditions of 
this Agreement, the following order of precedence shall prevail: · 

1) This Agreement 
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2) Appendix A [General Administrative Requirements: Scope of Work (SOW)] 

3) Contractor's Proposal 

4) Request for Proposal (RFP) 95270. 

63. Appendices. The following appendices are hereby attached and incorporated into this 
Agreement as though fully set forth herein and together form the complete Agreement between 
the parties. Contractor acknowledges and.agrees that the terms and conditions of Appendix D 
shall control over the applicable City purchases. 

A: General Administrative Requirements: Scope of Work 
B. The RFP, all Addenda, and Contractor's response to the RFP, are attached and 

incorporated herein by reference as though fully set forth herein. 
C. Insurance Waiver 
D. Sample Agreements to be executed as applicable on a per project basis, 

substantially in the form attached: 

1. P-545 Software License Agreement . 
11. P-540 Software Maintenance Agreement 

iii. P-542 Software Development Agreement 
1v. P-500 Professional Services Agreement 
v. P-530 Equipment Maintenance Agreement 

VI. Software as a Service Agreement 
vn. Financing Agreement 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day first 
mentioned above. 

CITY 

Recommended by: 

Patrick Rice 
Senior Purchaser 
Office of Contract Administration 

Approved as to Form: 

Dennis J. Herrera 
City Attorney 

Rosa M. Sanchez 
Deputy City Attorney 

Approved: 

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

P-500 (1-13) 
95270 Award Tier IA - Generalist 

CONTRACTOR 

CCT Technologies, Inc., 
dba Computer Land of Silicon Valley 

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

I have read and understood paragraph 3 5, 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. 

Connie Tang 
CEO/President 
CCT Technologies, Inc., 
dba ComputerLand of Silicon Valley 
482 West San Carlos Street, 
San Jose, CA 95110 

City vendor number: 67883 
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Appendix.A 

General Administrative Requirements: Scope of Work 

1bis Scope of Work is used as a general guide for procedures for ordering products and services 
under the current Technology Store. New guidelines and procedures will be developed for the 
new Technology Marketplace. Although they should be similar, procedures are subject to change 
and this Scope of Work is not intended to be a complete list of all work necessary under the 
Agreement. 

It is anticipated that the procedures for ordering products and services under the Technology 
Marketplace may be revised as follows: 

• The dollar threshold for orders that will require competitive quotations may be 
significantly reduced. 

• The LBE bid discount will apply to competitive solicitations conducted within the Tier 2 
Technology Marketplace contracts. 

\ 

A. Summary of the quotation and ordering process 

1bis section describes generally how the day-to-day operations of the Technology Store 
work. These draft procedures are subject to change. Below is a summary of the current 
quotation and ordering process: 

1. A City Department emails a Technology 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 Technology Store, $100,000 is the threshold 
defining high-dollar orders. This $100,000 threshold could change with the new 
Technology Marketplace, and the threshold could change during the life of the 
new contract. For orders exceeding $100,000 subcontracting informat~on is also 
required by CMD. 

• For medium-dollar orders, Purchasing encourages Departments to request 
quotations from more than one Technology Store Contractor. 

• For low-dollar orders Departments should first look to a Micro LBE if possible. 
Purchasing does not require Departments to seek more than one quotation, but 
encol1ragesit. 

2. The Contractor completes the quotation and e-mails it to the Department. 

3. The Department submits the quotation to the Department of Technology ("DT") for 
review. If the quotation contains any services, the quotation is sent to Union Local 21 for review 
and comment. 
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4. Once approved, Purchasing creates the Purchase Order and transmits it to the Contractor. 

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". 

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 any Department that has had its ordering 
privileges suspended. A list of Departments 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 Marketplace 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 Marketplace customers apprised of changes in the delivery status of their delayed 
orders. 
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Contractor must deliver, free of charge, all products sold through the Technology 
Marketplace. 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 Marketplace 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 Marketplace Agreement 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 Agreement or order for such article 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 Agreement; or, the City may return deliveries 
already made and receive a refund from Contractor. 

4. Invoicing 

For products or services invoices may be submitted only after delivery is complete. 
Invoices must clearly state the terms of any "prompt pay" discount. A packing slip must be 
included with each shipment of products to Technology Marketplace 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 al~o 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, Contractors may only pass through actual restocking fees 
incurred 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 within 48 hours (excluding weekends) of delivery to City. The Contractor must also 
offer any additional warranty services offered by a manufacturer for purchase. 
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b. Passage of title 

Contractors must pass title of product purchased to 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 delivery of product. If after 48 hours the City cannot obtain service under the 
manufacturer's warranty, 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 irreparable harm to the City and a $100 per day 
liquidated damage will be assessed from the date that the issue is first reported by the City. 

8. Software Licenses 

All software licenses' procured through the Technology Marketplace shall be passed 
· on to 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 delivery of software license. Failure to comply with 
any of the above may result in irreparable harm to the City and a $100 per day liquidated damage 
will be assessed from the date that the issue is frrst 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 
information. 

Contractors must provide a toll-free number to accommodate telephone inquiries 
staffed by adequate personnel to provide prompt, courteous, and informed answers to customer 
inquiries within two hours of the customer's initial call. Contractors must offer a "Help Desk" 
option to Technology Marketplace 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 Marketplace Contract applies. 
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3. Account Manager 

Contractors must provide an Account Manager to function as the single point of 
contact with the City at the Technology Marketplace. 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. 

The proposed Account Manager should 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 software 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 version that was temporarily supplied. 

If a new product is no longer available, then a remanufactured product will only be 
considered upon prior written notification from Contractor to the City. Aremanufactured 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 warranty, 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 sanie. The City 
may also set minimum specifications for performance 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 Agreement for a period of up 
to 3 months. 

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 is, products for which the 
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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 efforts 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 partners 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 information 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 of repairs. 

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, th,e 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 

2.1 The Contractor must submit the following to the requesting Department: 

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

b. The SOW should include a schedule with agreed upon deliverables and 
milestones. 

c. The SOW should designate any critical milestones that would be subject to 
liquidated damages for delay, if applicable. 

d. The name of the project management software that will be used (such as 
MS Project). 

e. Estimate cost of subcontractors and materials. 
f. 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. 

2.2 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 project is accepted by the 
Department. Progress payments will be linked to a specific deliverable or the meeting of a 
specific milestone. · 

2.3 The Contractor n:iay be required to provide formal status reports during the life 
of the project. The format of the status report and the frequency of its preparation will be 
determined during the project approval process and will be dependent upon a number of 
variables such as: 

a Estimated cost 
b. Project complexity 
c. Estimated time 
d. Other aspects of the project deemed relevant by the City 

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

a. The ordering Department 
b. COIT and/or DT 
c. Contract Monitoring Division ("CMD") 
d. The Technology Marketplace Contractor 
e. All project sub-contractors 
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G. Pricing policies 

1. Pricing 

. All Technology Marketplace Contractors will be required to extend their most 
favorable pricing for products and services to the City during the term of the Agreement. This 
most fayorable pricing must be at least equivalent to the pricing that the Contractor makes 
available to major companies or other public entities comparable in size and/or requirements to 
the City. 

2. 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 Marketplace 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. 

3. Violation of pricing requirements 

Contractor will abide by the pricing policy of Section G. l. If Contractor is found to 
charge prices higher than those agreed upon in this Agreement 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 Agreement, the City in its sole and absolute 
discretion may terminate this Agreement. 

4. 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. · 

5. Mandatory federal and state fees 

Contractor shall be responsible for collecting applicable federal and state mandatory 
fees with no additional cost mark-up to City, and shall be responsible for remitting the fees to the 
appropriate agency, including, but not limited to, the California Electronic Waste Recycling Fee: 
http://www.boe.ca.gov/sptaxprog/ewaste.htm. 

6. Payment for Travel Expenses and Other Direct Costs (ODC) 

The need for travel under this Agreement or ODCs shall be approved in advance of 
the date of travel in writing by a memo stating the dates of the travel, the purpose, the planned 
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expenses by person, with the City's Project Manager's dated signature indicating approval. 
Reimbursable expenses shall include actual direct costs (with no mark up) of expenses directly 
incurred by Contractor. Payments will be made by City to Contractor within 30 days after the 
City has received Contractor's invoice for expenses, submitted in compliance with the United 
States General Services Administration per diem rates (CONUS) for San Francisco at 
http://www.gsa.gov. 

The following items will be eligible for reimbursement as ODCs: 

a. Contractor's out-of-town travel ("out-of-town" shall mean outside the nine Bay 
Area counties: San Francisco, Alameda, Marin, Santa Clara, Sonoma, Contra Costa, Napa, San 
Mateo, Solano); · 

b. Contractor's out-of-town meal, travel and lodging expenses for project-related 
business trips, including, but not limited to: 

1) Rental vehicle: Contractor must select the most economical rental agency 
and type of vehicle available and acquire any commercial rate or government discount available 
when the vehicle is rented; 

2) Personal vehicle use: Contractor will be paid per mile as established by 
the United State Internal Revenue Service and only for that portion of travel that is outside the 
nine Bay Area counties. Contractor shall submit to the City an approved mileage log with 
his/her expense sheet; 

3) Contractor meal and lodging expenses shall be reasonable and actual but 
limited to CONUS per diem rates.' 

Anything not listed above is not eligible for reimbursement. 

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 Marketplace 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 1 to June 30). · 
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Contractor agrees that this does not create a contractual relationship between City and any 
Ordering Agency, and that City shall have no liability to Contracfor 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, Contractors must meet the following requirements at the time 
the proposal is submitted and for the duration of the Agreement: 

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 Marketplace 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 Marketplace clients. 

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 
agree 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 
parties 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 fmancing transactions is attached hereto as Appendix . 
D(vii). 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 
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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 Department. The City may make changes to the format or specifications for this report. The 
Contractor must comply with all such changes. Contractor shall prepare and submit additional 
reports 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 CMD Form 7 
demonstrating LBE participation and CMD Form 9 if applicable. 

3. Proposed subcontractors report 

Prior to commencing work on any project involving the use of subcontractors, 
Contractors 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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Appendix B. 

The RFP, all Addenda, and Contractor's response to the RFP, are attached and incorporated 
herein by reference as though fully set forth herein. 
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AppendixD 

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

I. P-545 Software License Agreement 
11. P-540 Software Maintenance Agreement 
ui. · P-542 Software Development Agreement 
1v. P-500 Professional Services Agreement 
v. P-530 Equipment Maintenance Agreement 

VI. Software as a Service Agreement 
vu. Financing Agreement 

I 
I 
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City and County of San Francisco 
Office of Contract Administration 

Purchasing Division 
City Hall, Room 430 

1 Dr. Carlton B. Goodlett Place 
San Francisco, California 94102-4685 

Agreement between the City and County of San Francisco and 

Xtech, JV 

1bis Agreement is made this_ day of September, 2014, in the City and County" of San 
Francisco, State of California, by and between: Xtech, 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 referred to as "City," acting by and through its 
Director of the Office of Contract Administration or the Director's designated agent, hereinafter 
referred to as "Purchasing." 

Recitals 

WHEREAS, the Office of Contract Administration ("Department") wishes to procure computer 
hardware, software, system design, maintenance, training, other consulting services and other 
technology products; and, 

WHEREAS, a Request for Proposal ("RFP") was issued on September 27, 2013, and City 
~elected Contractor as a qualified scorer pursuant to the RFP; and 

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

WHEREAS, approval for this Agreement was obtained when the Civil Service Commission 
approved Contract number PSC 4062-13/14 on January 6, 2014; 

WHEREAS, approval for this Agreement was obtained when the Board of Supervisors approved 
Resolution number on -----
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 instrument 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 
AdministratiGn with its offices at'l Dr. Carlton B. Goodlett Place, Room 430, San Francisco, 
California 94102. 

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

CONSUL TJ:NG SERVICES: Any Service, (excluding Hardware Maintenance and Software 
Support Services) that involves retaining the professional expertise of a Contractor or 
Subcontractor to perform 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: Refers to physical devices and components that make up a computing system or 
any technology based solution such as facility security systems, multimedia video and sound 
systems, and fleet management systems which may include but is not limited to internal 
components such as CPUs, power supplies, hard drives, fans, heat sinks and video cards or 
external components such as webcams, microphones, routers, network switches, data cables, 
monitors, battery back-ups, printers, speakers and card readers. 

HARDWARE MAINTENANCE SERVICE: Refers to maintenance that is either optional or 
required to ensure that the hardware remains operational and continues to satisfy user 
requirements. Hardware maintenance may include but is not limited to parts replacement, 
hardware warranty upgrades and technical support. 

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. 

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. 
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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 performance of a task, provision 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: Refers to organized collections of computer data and instructions which may 
include but is not lirilited to System software and Application software and programs used for 
Cloud Computing,· Software-as-a-Service (SaaS) solutions, software licenses and software 
~ubscription services. 

SOFTWARE MAINTENANCE: Refers to maintenance that is either optional or required to. 
ensure that the software remains operational ·and continues to satisfy user requirements. Software 
maintenance may include but is not limited to software updates, patches, upgrades and technical 
support. 

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 Department. 

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

TECHNOLOGY MARKETPLACE: The multiple award contract made available to City 
Orderi:i:tg Departments and other governmental agencies and jurisdictions for the efficient and 
cost-effective procurement of computer hardware, software and services. 

UNAVOIDABLE DELAY: An interruption of the workbeyond the control of Contractor and 
which interruption 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; tornadoes; 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 shortages; 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 fro.m 
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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 0£ a Contractor from commencing or prosecuting the work because of the failure of 
the City and Cotinty to ·furnish the necessary materials, when required by the terms of an Order 
and when requested by the Contr~ctor 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 portion of the 
fiscal year, this Agreement will terminate, without penalty, liability or expense of any kind at the 
end of the term for which funds are appropriated. City has no obligation to make appropriations 
for this Agreement in lieu of appropriations for new or other agreements. City budget decisions 
are subject to the discretion of the Mayor and the Board of Supervisors. Contractor's assumption 
of risk of possible non-appropriation is part of the consideration for this Agreement. 

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

2. Term of the Agreement. Subject to Section 1, the term ofthis Agreement shall be from 
September 23, 2014 to September 22, 2017. The Agreement may be extended with two (2) 
options to extend the contract for up to one (1) year each at the sole and absolute discretion of 
~~ . 

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

4. Services Contractor Agrees to Perform. The Contractor agrees to perform the services 
provided for in Appendix A, "General Administrative Requirements: Scope of Work," 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 twelve million dollars and no cents ($12,000,000.00). 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, limited to 
the total of the Order that gave rise to such event. 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 invoic~s submitted by Contractor prior to 
Contractor's submission of CMD Progress Payment Form If Progress Payment Form is not 
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submitted with Contractor's invoice, the Controller will notify the department, the Director 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 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. 

6. Guaranteed _Maximum Costs. The City's obligation hereunder shall not at any time 
exceed the amount certified by the Controller for the purpose and period stated in such _ 
certification. Except as may be provided by laws governing emergency procedures, officers and 
employees of the City are not authorized to request, and the City is not required to reimburse the 
Contractor for, Commodities or Services beyond the agreed upon contract scope unless the 
changed scope is authorized by amendment and approved as required by law. Officers and 
employees of the City are not authorized to offer or promise, nor is the City required to horior, 
. any offer~d or promised additional funding in excess of the maximum amount of funding for 
which the contract is certified without certification of the additional amount by the Controller. 
The Controller is not autho:rized to make payments on any contract for which funds have not 
been certified as available in the budget or by supplemental appropriation. 

7. Payment; Invoice Format. Invoices furnished by Contractor under this Agreement must 
be in a form acceptable to the Controller, arid must include a unique invoice number. All 
amounts paid by City to Contractor shall be subject to audit by City. Once Contractor's Invoice 
is approved by City, payment to Contractor will be made via an Automated Clearing Hou5e 
(ACH) payment. (See www.sfgov.org/ach). 

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 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=template 
s$fn=default.htm$3.0$vid=amlegal:sanfrancisco ca$sync=l. 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 property to the City; or ( e) is a 
beneficiary of an inadvertent submission of a false claim to the City, subsequently discovers the 
falsity of the claim, and fails to disclose the false claim to the City within a reasonable time after 
discovery of the false claim. 

9. Disallowance. If Contractor claims or receives payment from City for a service, 
reimbursement for which is later disallowed by the State of California or United States 
Government, Contractor shall promptly refund the disallowed amount to City upon City's 
request. At its option, City m.ay offset the amount disallowed from any payment due or to 
become due to Contractor under this Agreement or any other Agreement. By executing this 
Agreement, Contractor certifies that Contractor is not suspended, debarred or otherwise excluded 
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from participation in federal assistance programs. Contractor acknowledges that this 
certification of eligibility to receive federal funds is a material terms of the Agreement. 

10. Taxes 

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

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

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

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

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

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

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

12. Qualified Personnel. Work under this Agreement shall be performed only by competent 
personnel under the supervision of and in the employment of Contractor. 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 
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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 performs the serviees and work requested by City under this Agreement. 
Contractor, its agents, and employees will not represent or hold themselves out to be employees 
of the City at any time. Contractor or any agent or employee of Contractor shall not have 
employee status with City, nor be entitled to participate in any plans, arrangements, or 
distributions by City pertaining to or in connection with any retirement, health or other benefits 
that City may offer its employees. Contractor or any agent or employee of Contractor is liable 
for the acts and omissions of itself, its employees and its agents. Contractor shall be responsible 
for all obligations and payments, whether imposed by federal, state or local law, including, but 
not limited to, FICA, income tax withholdings, unemployment compensation, insurance, and 
other similar responsibilities related to Con-q-actor' s performing services and work, or any agent 
or employee of Contractor providing same. Nothing in this Agreement shall be construed as 
creating an employment or agency relationship between City and Contractor or any agent or 
employee of Contractor. Any terms in this Agreement referring to direction from City shall be 
construed as providing for direction as to policy and the result of Contractor's work only, and not 
as to the means by which such a result is obtained. City does not retain the right to control the 
means or the method by which Contractor performs work under this Agreement. Contractor 
agrees to maintain and make available to City, upon request and during regular business hours, 
accurate books and accounting records demonstrating Contractor's compliance with this section. 
Should City determine that Contractor, or any agent or employee of Contractor, is not 
performing in accordance with the requirements of this Agreement, City shall provide Contractor 
with written notice of such failure. Within five ( 5) business days of Contractor's receipt of such 
notice, and in accordance with Contractor policy and procedure, Contractor shall remedy the 
deficiency. Notwithstanding, if City believes that an action of Contractor, or any agent or 
employee of Contractor, warrants immediate remedial action by Contractor, City shall contact 
Contractor and provide Contractor in writing with the reason for requesting such immediate · 
action. 

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 f<?r amounts already paid by Contractor which can be applied against this liability). City 
shall then forward those amounts to the relevant taxing authority. Should a relevant taxing 
authority determine a liability for past services performed by Contractor for City, upon 
notification of such fact by City, Contractor shall promptly remit such amount due or arrange 
with City to have the amount due withheld from future payments to Contractor under this 
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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 oftlris Agreement, Contractor shall not be considered an employee of City. 
Notwithstanding the foregoing, Contractor agrees to indemnify and save harmless City and its 
officers, agents and employees from, and, if requested, shall defend them against any and all 
claims, losses, costs, damages, and expenses, including attorney's fees, arising from this section. 

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 occurrence Combined Single Limit for Bodily Injury and Property Damage, 
including Contractual Liability, Personal Injury, Products and Completed Operations; and 

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; and 

4) Professional liability insurance including Technology Errors and 
Omissions. Contractor shall obtain and maintain throughout the duration of the Agreement, 
technology errors and omissions liability coverage with limits of not less than $1,000,000 per 
occurrence/loss. The policy shall at a minimum cover professional misconduct or lack of the 
requisite skill required for the performance of services or failure of any product to perform as 
defined in this Agreement and shall also provide coverage for the following risks: 

i. Liability arising from Contractor's or Subcontractor's theft, 
dissemination, and/or use of confidential information, including but not limited to, bank and 
credit card account information or personal information, such as name, address, social security 
numbers· stored or transmitted in electronic form. 

ii. Network security liability arising from the Contractor's or 
Subcontractor's unauthorized access to, use of, or tampering with computers or computer 
systems, including hacker attacks. 

ui. Liability arising from the introduction of computer virus by Contractor 
or Subcontractor into, or otherwise causing damage to the City or third person's computer 
system, network, or similar computer related property and the data, software, and pro grams 
thereon. 

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. 
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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. 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 perforined by the Contractor, its 
employees, agents and subcontractors. 

d. All policies shall provide thirty days' advance written notice to the City of 
reduction or nonrenewal 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 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 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 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. 

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-, VIII or higher, that are authorized to do business in the State of 
California, and that are satisfactory to City, in form evidencing all coverages set forth above. 
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 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. 

k. Any ofthe terms of conditions of this Section 15 may be waived by the City's 
Risk Manager in writing, and attached to this Agreement as Appendix C. Such waiver is fully 
incorporated herein.· The waiver shall waive only the requirements that are expressly identified 
and waived, and under such terms and conditions as stated in the waiver. 
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16. Indenmification. Contractor shall indemnify and save harmless City and 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 injury to or death of a person, including 
employees o:f Contractor or loss of or damage to property, arisirig 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, injury, 
liability or claim is the result of the active negligence or willful misconduct of City and is not 
contributed to by any act of, or by any omission to perform some duty imposed by law or 
agreement on Contractor, its subcontractors or either' s agent or employee. The foregoing 
indemnity shall include, without limitation, reasonable fees of.attorneys, consultants and experts 
and related costs and City's costs of investigating any claims against the City. 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 actrially 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, court costs and all other 
litigation expenses for any infringement of the patent rights, copyright, trade secret or any other 
proprietary right or trademark, and all other intellectual property claims of any person or persons 
in consequence of the use by City, or any of its officers or agents, of articles or services to be 
supplied in the performance of this Agreement. 

17. Incidental and Consequential Damages. Contractor shall be responsible for incidental 
and consequential damages resulting in whole or in part 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 (COMPENSATION) OF THIS AGREEMENT. NOTWITHSTANDING ANY 
OTHER PROVISION OF THIS AGREEMENT, IN NO EVENT SHALL CITY BE LIABLE, 
REGARDLESS OF WHETHER ANY CLAIM IS BASED ON CONTRACT OR TORT, FOR 
ANY SPECIAL, CONSEQUENTIAL, INDIRECT OR 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 

1) Prior to 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 
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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 performance of this Agreement. To the fullest extent permitted by 
law, Contractor agrees to waive all claims 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 (10) business days of either party encountering a delay, the delayed party must 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 accrue for any period in 
excess of ten (10) business days during which Contractor. is waiting for City's r~sponse 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 ofliquidated 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 time 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 monetary 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. 
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20. Default; Remedies 

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

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

8. Submitting False Claims; Monetary 30. Assignment 
Penalties. 

10. 
15. 
24. 

Taxes 
Insurance 
Proprietary or confidential information of 
City 

37. Drug-free workplace policy 
53. Compliance with laws 
57. Protection of private information 

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 property, (b) constituting an order for relief or 
approving a petition for relief or reorganization or arrangement or any other petition in 
bankruptcy or for liquidation or to take advantage of any bankruptcy, insolvency or other 
debtors' relieflaw 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 of incurrence at the maximum rate then 
permitted by law. City shall have the right to offset from any amounts due to Contractor under 
this Agreement or any other agreement between City and Contractor all damages, losses, costs or 
expenses incurred by City as a result of such Event of Default and any liquidated damages due 
from Contractor pursuant to the terms of this Agreement or any other agreement. 

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

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

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

1) · Halting the performance of all services and other work under this 
Agreement on the date( s) an~ 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 assigpment, 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. 

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

3) The reasonable cost to Contractor of handling material or equipment 
returned to the vendor, delivered to the City or otherwise disposed of as directed by the City. 
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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-termination overhead or 
unabsorbed overhead, attorneys' fees or other costs relating to the prosecution of a claim or 
lawsuit, prejudgment interest, or any other expense which is not reasonable or authorized under 
such subsection (c). 

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

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

22. Rights and Duties upon Termination or Expiration 

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

8. Submitting false claims 
10. Taxes 
11. Payment does not imply acceptance of 

work 
13. Responsibility for equipment 

14. 

15. 
16. 
17. 
18. 
24. 

26. 

Independent Contractor; Payment of 
Taxes and Other Expenses 

Insurance 
Indemnification 
Incidental and Consequential Damages 
Liability of City 
Proprietary or confidential information of 
City 
Ownership of Results 

27. 
28. 
48. 

49. 

50. 

51. 
52. 
56. 
57. 

Works for Hire 
Audit and Inspection of Records 
Modification of Agreement. 

Administrative Remedy for 
Agreement Interpretation. 
Agreement Made in California; 
Venue 
Construction 
Entire Agreement 

. Severability · 
Protection of private information 

Subject to the immediately preceding sentence, upon termination of this Agreement prior to 
expiration of the term specified in Section 2, this Agreement shall terniinate and be of no further 
force or effect. Contractor shall transfer title to City, and deliver in the manner, at the times, and 
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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 ofthis Agreement. 

23. Conflict of Interest. Through its execution of this Agreement, Contractor acknowledges 
that it is familiar with the provision of Section 15 .103 of the City's Charter, Article III, Chapter 2 
of City's Campaign and Governmental Conduct Code, and Section 87100 et seq. and Section 
1090 et seq. of the Government Code of the State of California, and certifies that it does not 
know of any facts which constitutes a violation of said provisions and agrees that it will 
immediately notify the City if it becomes aware of any such fact during the term of this 
Agreement. 

24. Proprietary or Confidential Information of City. Contractor understands and agrees 
that, in the performance of the work or services under this Agreement or in contemplation 
thereof, Contractor may have access to private or confidential information which may be owned 
or controlled by City 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 shall exercise the same standard of care to protect 
such information as a reasonably prudent contractor would 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: Cameron Langner 
Office of Contract Administration 
1 Dr. Carlton B. Goodlett Place 
City Hall, Room 430 
San Francisco, CA 94102 
email: patrick.rice@sfgov.org 

To Contractor: Patricia Eaton 
Xtech, N 
1275 Fairfax Avenue, Suite 201 

· San Francisco, CA 94124 
email: peaton@eatonassoc.com 

Azhar Mahmood 
Xtech,N 
1390 Market Street, Suite 1202 
San Francisco, CA 94102 
email: Azhar.Mahmood@2Jtech.com 

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 performed 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. If it is ever determined that any works created by Contractor or its 
subcontractors under this Agreement are not works for hire under U.S. law, Contractor hereby 
assigns all copyrights to such works to the City, 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 U:se 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 ofnot fewer than five 
years after final payment under this Agreement or until after final audit has been resolved, 
whichever is later. The State of California or any federal agency having an interest in the subject 
matter of this Agreement shall have the same rights 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 party shall, on 
the basis oftbis Agreement, contract on behalf of or in the name of the other party. An 
agreement made in violation ofthis 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 instiument 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 performance of any of the terms, covenants, or provisions 
hereof by the other party at the time designated, shall not be a waiver of any such default or right 
to which the party is entitled, nor shall it in any way affect the right of the party to enforce such 
provisions thereafter. 

32. Reserved~ 

33. Local Business Enterprise Utilization; Liquidated Damages . 
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a. The LBE Ordinance. Contractor, shall comply with all the requirements of the 
Local Business Enterprise and Non-Discrimination in Contracting Ordinance set forth in Chapter 
14B 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 Ordinance is 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 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 
Contracts Monitonng Division or any other public official authorized to enforce the LBE 
Ordinance (separately and collectively, the "Director of CMD") may also impose other sanctions 
against Contractor authorized in the LBE Ordinance, including declaring the Contractor to be 
irrespornible 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 of CMD will determine the sanctions to be 
imposed, including the amount of liquidated damages, after investigation pursuant to 
Administrative Code §14B.17. By entering into this Agreement, Contractor acknowledge~ and 
agrees that any· liquidated damages assessed by the Director of the CMD. 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 necessary 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 CMD or the Controller upon request. 

2) Subcontracting Goals. The LBE subcontracting participation goal for 
this contract is 15% of the total value of services procured under this Agreement. 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 CMD Progress Payment Form 
and the CMD Payment Affidavit. Failure to provide the CMD Progress Payment Form and the 
CMD Payment Affidavit with each invoice submitted by Contractor shall entitle City to withhold 
20% of the amount of that invoice until the CMD Payment Form and the C:MD 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 rules and 
regulations, or this Section. 
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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 fulfillment of 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 CMD and contract awarding 
authority to substitute subcontractors or to otherwise modify the commitments in the bid or 
proposal. Such provisions shall also state that it is enforceable in a court 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 this contract and to make such records available for audit and inspection by the 
Director of CMD 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 CMD 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, within ten working days 
following receipt of payment from the City, to file the CMD Payment Affidavit with the 
Controller, under penalty of perjury, thatthe Contractor has paid all subcontractors. The 
affidavit shall provide the names and address.es of all subcontractors and the amount paid to 
each. Failure to provide such affidavit may subject Contractor to enforcement procedure under 
Administrative Code § 14 B.17. 

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 Inlmune Deficiency Syndrome or HIV status (AIDSffiIV 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 12C3 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 
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Francisco, on real property owned by San Francisco, or where work is being performed for the 
City elsewhere in the United States, discriminate in the provision of bereavement leave, family 
medical leave, health benefits, membership or membership discounts, moving expenses, pension 
and retirement benefits or travel benefits, as well as any benefits other than the benefits specified 
above, between employees with domestic partners and employees with spouses, and/or between 
the domestic partners and spouses of such employees, where the domestic partnership has been 
registered with a governmental entity pursuant to state or local law authorizing such registration, 
subject to the conditions set forth in §12B.2(b) of the San Francisco Administrative Code. 

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

e. Incorporation of Administrative Code ProvisiOns by Reference. The 
provisions of Chapters 12B and 12C of the San Francisco Administrative Code are incorporated 
in this Section by reference and made a part of this Agreement as though fully set forth herein. 
Contractor shall comply fully with and be bound by all of the provisions that apply to this 
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 calenqar day during which such person was discriminated against in violation of the 
provisions of this Agreement may be assessed against Contractor and/or deducted from any 
payments due Contractor. 

35. MacBride Principles-Northern Ireland. Pursuant to San Francisco Administrative 
Code § 12F .5, the City and County of San Francisco urges companies doing business in Northern 
Ireland to move towards resolving employment inequities, and encourages such companies to 
abide by the MacBride Principles. The City and County of San Francisco urges San Francisco 
companies to do business with corporations that abide by the MacBride Principles. By signing 
below, the person executing this agreement on behalf of Contractor acknowledges and agrees 
that he or she has read and 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 acknowledges 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 applic~ble 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 
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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 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 fin:i:is 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 §§12L.4 and 12L.5 of the Administrative Code. Contractor further agrees to 
make-good faith efforts to promote community membership on its Board of Directors in the 
manner set forth in §12L.6 of the Administrative Code. The Contractor acknowledges that its 
material failure to comply with any of the provisions of this paragraph shall·constitute a material 
breach of this Agreement. The Contractor further aclmowledges 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 
aclmowledges 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 the board of a state agency on 
which an appointee of that individual serves, (2) a candidate for the office held by such 
individual, or (3) a committee controlled by such individual, at any time from the 
commencement of negotiations for the contract until the later of either the termination of 
negotiations for such contract or six months after the date the contract is approved. Contractor 
aclmowledges that the foregoing restriction applies only if the contract or a combination or series 
of contracts approved by the same individual or board in a fiscal year have a total anticipated or 
actual value of $50,000 or more. Contractor further aclmowledges 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 
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or controlled by Contractor. Additionally, Contractor acknowledges that Contractor must inform 
each of the persons described in the preceding sentence of the prohibitions contained in Section 
1.126. Contractor further agrees to proyide to City the names of each person, entity or 
committee described above. 

43. Requiring Minimuin Compensation for Covered Employees 

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

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

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

d. Contractor shall maintairi 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 occurred. The City and the public will suffer actual 
damage that will be impractical or extremely difficult to determine if the Contractor fails to 
comply with these requirements. Contractor agrees that the sums set forth in Section 12P.6. l 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 ofliquidated 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 
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for violating the MCO, Contractor fails to cure such breach or, if such breach cannot reasonably 
be cured within such period of 30 days, Contractor fails to commence efforts to cure within such 
period, or thereafter fails diligently to pursue such cure to completion, the City shall have the 
right to pursue any rights or remedies available under applicable law, including those set forth in 
Section 12P.6(c) of Chapter 12P. Each of these remedies shall be exercisable individually or in 
combination with any other rights or remedies available to the City. 

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 forth in San Francisco Administrative 
Code Chapter 12Q, including the remedies provided, and implementing regulations, as the same 
may be amended from time to time. The provisions of section 12Q.5.l of Chapter 12Q are 
incorporated by reference and made a part of this Agreement as though fully set forth herein .. 
The text of the HCAO is available on the web at www.sfgov.org/olse. Capitalized terms used in 
this Section and not defined in this Agreement shall have the meanings assigned to such terms in 
Chapter 12Q. 

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

b. Notwithstanding the above, 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 occurred. If, within 30 days 
after receiving City's written notice of a breach of this Agreement for violating the HCAO, 
Contractor fails to cure such breach or, if such breach cannot reasonably be cured within such 
period of 30 days, Contractor fails to commence efforts to cure within such period, or thereafter 
fails diligently to pursue such cure to completion, City shall have the right to pursue the remedies 
set forth in 12Q.5. l and 12Q.5(f)(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 
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and has imposed the requirements of the HCAO on Subcontractor through the Subcontract. Each 
Contractor shall be responsible for its Subcontractors' compliance with this Chapter. If a 
Subcontractor fails to comply, the City may pursue the remedies set forth in this Section against 
Contractor based on the Subcontractor's failure to comply, provided that City has first provided 
Contractor with notice and an opportunity to obtain a cure of the violation. 

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

£ ~ontractor 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. 

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

1) Set appropriate hiring and retention goals for entry level positions. The 
employer shall agree to achieve these hiring and retention goals, or, if unable to achieve these 
goals, to establish good faith efforts as to its attempts to do so, as set forth in the agreement. The 
agreement shall take into consideration the employer's participation in existing job training, 
referral and/or brokerage programs. Within the discretion of the FSHA, subject to appropriate 
modifications, participation in such programs maybe certified as meeting the requirements of this 
Chapter. Failure either to achieve the specified goal, or to establish good faith efforts will 
constitute noncompliance and will subject the employer to the provisions of Section 83. I 0 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 individuals 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, ifthe 
employer utilizes nondiscriminatory screening criteria, the employer shall have the sole 
discretion to interview and/or hire individuals referred or certified by the San Francisco 
Workforce Development System as being qualified economically disadvantaged individuals. The 
duration of the first source interviewing requirement shall be determined by the FSHA and shall 
be set forth in each agreement, but shall not exceed I 0 days. During that period, the employer 
may publicize the entry level positions in accordance with the agreement. A need for urgent or 
temporary hires must be evaluated, and appropriate provisions for such a situation must be made 
in the agreement. 

3) Set appropriate requirements for providing notification of available entry 
level positions to the San Francisco Workforce Development System so that the System may 
train and refer an adequate pool of qualified economically disadvantaged individuals to 
participating employers. Notification should include such information as employment needs by 

. occupational title, skills, and/or experience required, the hours required, wage scale and duration 
of employment, identification of entry level and training positions, identification of English 
language proficiency requirements, or absence thereof, and the projected schedule and 
procedures for hiring for each occupation. Employers should provide both long-term job need 
projections and notice before initiating the interviewing and hiring process. These notification 
requirements will take into consideration any need to protect the employer's proprietary 
information. · 

4) Set appropriate record keeping and monitoring requirements. The First 
Source Hiring Administration shall develop easy-to-use forms and record keeping requirements 
for documenting compliance with the agreement. To the greatest extent possible, these 
requirements shall utilize the employer's existing record keeping systems, be nonduplicative, and 
facilitate a coordinated flow of information and referrals. 
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5) Establish guidelines for employer good faith efforts to comply with the 
first source hiring requirements of this Chapter. The FSHA will work with City departments to 
develop employer good faith effort requirements appropriate to the types of contracts and 
property contracts handled by each 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 ofthis Chapter, that employer shall 
be subject to the sanctions set forth in Section 83.10 ofthis 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, j9b applicant 
referrals, technical assistance, and information systems that assist the employer in complying 
with this Chapter. 

9) Require the developer to include notice of the requirements of this Chapter 
in leases, subleases, and other occupancy contracts. 

c. Hiring Decisions 

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

d. Exceptions 

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

e. Liquidated Damages. 

Contractor agrees: 

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

2) To be subject to the 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 quantify; that the harm 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 ofliquidated damages of up to $5,000 for every notice 
of a new hire for an entry level position improperly withheld by the contractor from the first 
source hiring process, as determined by the FSHA during its first investigation of a contractor, 
does not exceed a fair estimate of the financial and other damages that the City suffers as a result 
of the contractor's failure to comply with its first source referral contractual obligations. 
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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 of liquidated damages of up to $10,000 for each entry 
level position improperly withheld from the FSHA, from the time of the conclusion of the first 
investigation forward, does not exceed the financial and 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;3 79; and 

(b) In 2004, the retention rate of adults placed. in employment 
programs funded under the Workforce Investment Act for at least the first six months of 
employment was 84.4%. Since qualified individuals under the First Source program face far 
fewer barriers to employment than their counterparts in programs funded by the Workforce 
Investment Act, it is reasonable to conclude that the average length of employment for an 
individual whom the First Source Program refers to an employer and who is hired in an entry 
level position is at least one year; 

Therefore, liquidated damages that total $5,000 for first violations and 
$10,000 for subsequent violations as determined by FSHA constitute a fair, reasonable, and 
conservative attempt to quantify the harm caused to the City by the failure of a contractor to 
comply with its first source referral contractual obligations. 

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

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 frrst 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 terins and provisions of Chapter 12.G 
are incorporated herein by this reference. In the event Contractor violates the provisions of this 
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section, the City may, in addition to any other rights or remedies available hereunder, (i) 
terminate this Agreement, and (ii) prohibit Contractor from bidding on or receiving any new City 
contract for a period of two (2) years. The Controller will not consider Contractor's use of profit 
as a violation of this section. 

4 7. Preservative-treated Wood Containing Arsenic. Contractor may not purchase 
preservative-treated wood products containing arsenic in the performance of this Agreement 
unless an exemption from the requirements of Chapter 13 of the San Francisco Environment 
Code is obtained from the Department of the Environment under Section 1304 of the Code. The 
term "preservative-treated wood containing arsenic" shall mean wood treated with a preservative 
that contains arsenic, elemental arsenic, or an arsenic copper combination, including, but not 
limited to, chromated copper arsenate preservative, arnmoniacal copper zinc arsenate 
preservative, or arnmoniacal 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 niean 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 CMD any amendment, modification, supplement or change order that would result in a 
cumulative increase of the original amount of this Agreement by more than 20% (CMD Contract 
Modification Form). 

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 Purchasirig 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 forth the entire Agreement between the parties, 
and supersedes all other oral or written provisions. This contract may be modified only as 
provided in Section 48, "Modification of Agreement." 

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 performance of this Agreement, and must at all times comply with such 
local codes, ordinances, and regulations and all applicable laws as they may be amended from 
time to time. 

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 
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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. 

55. Reserved. (Supervision of Minors) 

56. Severability. Should the application of any provision of this Agreement to any particular 
facts or circumstances be found by a court of competent jurisdiction to be invalid or 
unenforceable, then (a) the 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 forth. Contractor agrees that any 
failure of Contractor to comply with the requirements of Section 12M.2 of this Chapter shall be a 
material breach of the Contract. In such an event, in addition to any other remedies available to 
it under equity or law, the City may terminate the Contract, bring a false claim action against the 
Contractor pursuant to Chapter 6 or Chapter 21 of the Administrative Code, or debar the 
Contractor. 

58. Reserved. 

59. Food Service Waste Reduction Requirements. Contractor agrees to comply fully with 
and be bound by all of the provisions of the Food Service Waste Reduction Ordinance, as set 
forth in San Francisco Environment Code Chapter 16, including the remedies provided, and 
implementing guidelines and rules. The provisions of Chapter 16 are incorporated herein by 
reference and made a part of this Agreement as though fully set forth. This provision is a 
material term of this 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 breacl).es in the same year is reasonable estimate of the damage that City will incur 
based on the violation, established in light of the circumstances existing at the time this. 
Agreement was made. Such amount shall not be considered a penalty, but rather agreed 
monetary damages sustained by City because of Contractor's failure to comply with this 
prov1s1on. 

60. Resenred. (Slavery Era Disclosure) 

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

62. Order of Precedence. In case of discrepancy or ambiguity in the terms or conditions of 
this Agreement, the following order of precedence shall prevail: 
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1) This Agreement 

2) Appendix A [General Administrative Requirements: Scope of Work (SOW)] 

3) Contractor's Proposal 

4) Request for Proposal (RFP) 95270. 

63. Appendices. The following appendices are hereby attached and incorporated into this 
Agreement as though fully set forth herein and together form the complete Agreement between 
the parties. Contractor acknowledges and agrees that the terms and conditions of Appendix D 
shall control over the applicable City purchases. · 

A: General Administrative Requirements: Scope of Work 
B. The RFP, all Addenda, and Contractor's response to the RFP, are attached and 

incorporated herein by reference as though fully set forth herein. 
C. Insurance Waiver 
D. Sample Agreements to be executed as applicable on a per project basis, 

substantially in the form attached: 

i. P-545 Software License Agreement 
11. P-540 Software Maintenance Agreement 

iii. P-542 Software Development Agreement 
1v. P-500 Professional Services Agreement 
v. P-530 Equipment Maintenance Agreement 

vi. Software as a Service. Agreement 
vu. Financing Agreement 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day first 
mentioned above. 

CITY 

Recommended by: 

Patrick Rice 
Senior Purchaser 
Office of Contract Administration 

Approved as to Form: 

Denllis J. Herrera 
City Attorney 

Rosa M. Sanchez 
Deputy City Attorney 

Approved: 

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

Xtech, N 

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

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

Patricia Eaton, Partner 
Xtech,N 
1275 Fairfax Avenue, Suite 201 
San Francisco, CA 94124 

Azhar Mahmood, Partner 
Xtech,N 
.1390 Market Street, Suite 1202 
San Francisco, CA 94102 

City vendor number: 64607 
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Appendix A 

General Administrative Requirements: Scope of Work 

This Scope of Work is used as a general guide for procedures for ordering products and services 
under the current Technology Store. New guidelines and procedures will be developed for the 
new Technology Marketplace. Although they should be similar, procedures are subject to change 
and this Scope of Work is not intended to be a complete list of all work necessary under the 
Agreement. 

It is anticipated that the procedures for ordering products and services under the Technology 
Marketplace may be revised as follows: 

• The dollar threshold for orders that will require competitive quotations may be 
significantly reduced. 

• . The LBE bid discount will apply to competitive solicitations conducted within the Tier 2 
Technology Marketplace contracts. 

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. Below is a summary of the current 
quotation and ordering process: 

1. A City Department emails a Technology 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 Technology Store, $100,000 is the threshold 
defining high-dollar orders. This $100,000 threshold could change with the new 
Technology Marketplace, and the threshold could change during the life of the 
new contract. For orders exceeding $100,000 subcontracting information is also 
required by CMD. · 

• For medium-dollar orders, Purchasing encourages Departments to request 
quotations from more than one Technology Store Contractor. 

• For low-dollar orders Departments 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 Contractor completes the quotation and e-mails it to the Department. 

3. The Department submits the quotation to the Department of Te_chnology ("DT") for 
review. If the quotation contains any services, the quotation is sent to Union Local 21 for review 
and comment. 
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4. Once approved, Purchasing creates the Purchase Order and transmits it to the Contractor. 

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". 

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 any Department that has had its ordering 
privileges suspended. A list of Departments 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 Marketplace 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 Marketplace customers apprised of changes in the delivery status of their delayed 

· orders. 
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Contractor must deliver, free of charge, all products sold through the Technology 
Marketplace. 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 mustbe delivered in total, unless a prior written authorization for partial 
shipment has been received from the Technology Marketplace 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 Marketplace Agreement 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 Agreement or order for such article 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 Agreement; or, the City may return deliveries 
already made and receive a refund from Contractor. 

4. Invoicing 

For products or services invoices may be submitted only after delivery is complete. 
Invoices must clearly state the terms of any "prompt pay" discount. A packing slip must be 
included with each shipment of products to Technology Marketplace 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, Contractors may only pass through actual restocking fees 
incurred 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 within 48 hours (excluding weekends) of delivery to City. The Contractor must also 
offer any additional warranty services offered by a manufacturer for purchase. 
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b. Passage of title 

Contractors must pass title of product purchased to 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) 0£ delivery of product. If after 48 hours the City cannot obtain service under the 
manufacturer's warranty, 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 irreparable harm to the City and a $100 per day 
liquidated damage will be assessed from the date that the issue is first reported by the City. 

8. Software Licenses 

All software licenses procured through the Technology Marketplace shall be passed 
on to 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 delivery of software license. Failure to comply with 
any of the above may result in irreparable harm to the City and a $100 per day liquidated damage 
will be assessed 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 
information. 

Contractors must provide a toll-free number to accommodate telephone inquiries 
staffed by adequate personnel to provide prompt, courteous, and informed answers to customer 
inquiries within two hours of the customer's initial call. Contractors must offer a "Help Desk" 
option to Technology Marketplace 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 Marketplace Contract applies. 
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3. Account Manager 

Contractors must provide an Account Manager to function as the single point of 
contact with the City at the Technology Marketplace. 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. 

The proposed Account Manager should 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 .software 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 version that was temporarily supplied. 

If a new product is no longer available, then a remanufactured product will only be 
c.onsidered upon prior written 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 warranty, 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 performance 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 Agreement for a period of up 
to 3 months. 

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 is, products for which the 
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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 efforts 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 partners 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 information 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 of repairs. 

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 

2.1 The Contractor must submit the following to the requesting Department: 

, -

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

b. The SOW should include a schedule with agreed upon deliverables and 
milestones. 

c. The SOW should designate any critical milestones that would be subject to 
liquidated damages for delay, if applicable. · 

d. The name of the project management software that will be used (such as 
MS Project). 

e. Estimate cost of subcontractors and materials. 
f. 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. 

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

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

a. Estimated cost 
b. Project complexity 
c. Estimated time 
d. Other aspects of the project deemed relevant by the City 

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

a. The ordering Department 
b. COIT and/or DT 
c. Contract Monitoring Division ("CMD") 
d. The Technology Marketplace Contractor· 
e. All project sub-contractors 
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G. Pricing policies 

1. Pricing 

AH Technology-Marketplace Contractors will be required to extend their most 
favorable pricing for products and services to the City during the term of the Agreement. This 
most favorable pricing must be at least equivalent to the pricing that the Contractor makes 
available to major companies or other public entities comparable in size and/or requirements to 
the City. 

2. 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 Marketplace 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. 

3. Violation of pricing requirements 

Contractor will abide by the pricing policy of Section G. l. If Contractor is found to 
charge prices higher than those agreed upon in this Agreement 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 Agreement, the City in its sole and absolute 
discretion may terminate this Agreement. 

4. Pricin·g 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. 

5. Mandatory federal and state fees 

Contractor shall be responsible for collecting applicable federal and state mandatory 
fees with no additional cost mark-up to City, and shall be responsible for remitting the fees to the 
appropriate agency, including, but not limited to, the California Electronic Waste Recycling Fee: 
http://www.boe.ca.gov/sptaxprog/ewaste.htm. 

6. Payment for Travel Expenses and Other Direct Costs (ODC) 

The need for travel under this Agreement or ODCs shall be approved in advance of 
the date of travel in writing by a memo stating the dates of the travel, the purpose, the planned 
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expenses by person, with the City's Project Manager's dated signature indicating approval. 
Reimbursable expenses shall include actual direct costs (with no mark up) of expenses directly 
incurred by Contractor. Payments will be made by City to Contractor within 30 days after the 
City has received Contractor's invoice for expenses, submitted in compliance with the United 
States General Services Administration per diem rates (CONUS) for San Francisco at 
http://www.gsa.gov. 

The following items will be eligible for reimbursement as ODCs: 

a. Contractor's out-of-town travel ("out-of-town" shall mean outside the nine Bay 
Area counties: San Francisco, Alameda, Marin, Santa Clara, Sonoma, Contra Costa, Napa, San 
Mateo, Solano); 

b. Contractor's out~of-town meal, travel and lodging expenses for project-related 
business trips, including, but not limited to: 

1) Rental vehicle: Contractor must select the most economical rental agency 
and type of vehicle available and acquire any commercial rate or government discount available 
when the vehicle is rented; 

2) Personal vehicle use: Contractor will be paid per mile as established by 
the United State Internal Revenue Service and only for that portion of travel that is outside the 
nine Bay Area counties. Contractor shall submit to the City an approved mileage log with 
his/her expense sheet; 

3) Contractor meal and lodging expenses shall be reasonable and actual but 
limited to CONUS per diem rates. 

Anything not listed above is not eligible for reinibursement. 

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 Marketplace 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 1 to June 30). 

P-500 (1-13) Appendix A 
95270 Award Tier IA- Generalist 

Page A-9 of 11 

2273 
September 23, 2014 



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, Contractors must meet the following requirements at the time 
the proposal is submitted and for the duration of the Agreement: 

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 Marketplace 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 Marketplace clients. 

J. Leasing and fmancing 

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 financirig itself or acquire third partjr financing, under such terms, conditions and 
interest rates as may be agreed upon between the parties for each financed transaction. Contractors 
agree 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 
parties 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(vii). 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 
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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 Department. The City may make changes to the format or specifications for this report. The 
Contractor must comply with all such changes. Contractor shall prepare and submit additional 
reports 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 C:MD Form 7 
demonstrating tBE participation and CMD Form 9 if applicable. 

3. Proposed subcontractors report · 

Prior to commencing work on any project involving the use of subcontractors, 
Contractors 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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Appendix B 

The RFP, all Addenda, and Contractor's response to the RFP, are attached and incorporated 
herein by reference as though fully set forth herein. 
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AppendixD 

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

i. P-545 Software License Agreement 
IL P-540 Software Maintenance Agreement 

111. P-542 Software Development Agreement 
IV. P-500 Professional Services Agreement 
v. P-530 Equipment Maintenance Agreement 

vi. Software as a Service Agreement 
VII. Financing Agreement 
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City and County of San Francisco 
Office of Contract Administration 

Purchasing Division 
City Hall, Room 430 

1 Dr. Carlton B. Goodlett Place 
San Francisco, California 94102-4685 

Agreement between the City and County of San Francisco and 

PC Specialists, Inc. dba Technology Integration Group (TIG) 

This Agreement is made this_· day of September, 2014, in the City and County of San 
Francisco, State of California, by and between: PC Specialists, Inc. dba Technology 
Integration Group (TIG), 425 Market Street, Suite 2200, San Francisco, CA 94105, 
hereinafter referred to as "Contractor," and the City and County of San Francisco, a municipal 
corporation, hereinafter referred to as "City," acting by and through its Director of the Office of 
Contract Administration or the Director's qesignated agent, hereinafter referred to as 
"Purchasing." 

Recitals 

WHEREAS, the Office of Contract Administration ("Department") wishes to procure computer 
hardware, software, system design, maintenance, training, other consulting services and other 
technology products; and, · 

WHEREAS, a Request for Proposal ("RFP") was issued on September 27, 2013, and City 
selected Contractor as a qualified scorer pursuant to the RFP; and 

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

WHEREAS, approval for this Agreement was obtained when the Civil Service Commission 
approved Contract number PSC 4062-13/14 on January 6, 2014; 

WHEREAS, approval for this Agreement was obtained when the Board of Supervisors approved 
Resolution number on -----
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 instrument 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 Co~ty 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. 

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 perform 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:· Refers to physical devices and components that make up a computing system or 
any technology based solution such as facility security systems, multimedra video and sound 
systems, and fleet management systems which may include but is not limited to internal 
components such as CPUs, power supplies, hard drives, fans, heat sinks and video cards or 
external components such as webcams, microphones, routers, network switches, data cables, 
monitors, battery back-ups, printers, speakers and card readers. 

HARDWARE MAINTENANCE SERVICE: Refers to maintenance that is either optional or 
required to ensure that the hardware remains operational and continues to satisfy user 
requirements. Hardware maintenance may include but is not limited to parts replacement, 
hardware warranty upgrades and technical support. 

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. 

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. 
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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 performance of a task, provision 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: Refers to organized collections of computer data and instructions which may 
include but is not limited to System software and Application software and programs used for 
Cloud Computing, Software-as-a-Service (SaaS) solutions, software licenses and software 
subscription services. 

SOFTWARE MAINTENANCE: Refers to maintenance that is either optional or required to 
ensure that the software remains operll;tional and continues to satisfy user requirements. Software 
maintenance may include but is not limited to software updates, patches, upgrades and technical 
·support. 

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 Department. 

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

TECHNOLOGY MARKETPLACE: 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 ser\rices. 

UNA VOIDABLE DELAY: An interruption of the work beyond the control of Contractor and 
which interruption 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; tornadoes; 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 shortages; 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 
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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 portion of the 
fiscal year, this Agreement will terminate, without penalty, liability or expense of any kind at the 
end of the term for which funds are appropriated. City has no obligation to make appropriations 
for this Agreement in lieu of appropriations for new or other agreements. City budget decisions 
are subject to the discretion of the Mayor and the Board of Supervisors. Contractor's assumption 
of risk of possible non-appropriation is part of the consideration for this Agreement. 

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

2. Term of the Agreement. Subject to Section 1, the term of this Agreement shall be from 
September 23, 2014 to September 22, 2017. The Agreement may be extended with two (2) 
options to extend the contract for up to one (1) year each at the sole and absolute discretion of 
the City. 

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

4. Services Contractor Agrees to Perform. The Contractor agrees to perform the services 
provided for in Appendix A, "General Administrative Requirements: Scope of Work," 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 twelve million dollars and no cents ($12,000,000.00). 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, limited to 
the total of the Order that gave rise to such event. 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 CMD Progress Payment Form If Progress Payment Form is not 
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submitted with Contractor's invoice, the Controller will notify the department, the Director 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 will withhold 20% of the 
payment due pursuant to that invoice until C:MD 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. 

6. Guaranteed Maximum Costs. The City's obligation hereunder shall not at any time 
exceed the amount certified by the Controller for the purpose and period stated in such 
certification. Except as may be provided by laws governing emergency procedures, officers and 
employees. of the City are not authorized to request, and the City is not required to reimburse the 
Contractor for, Commodities or Services beyond the agreed upon contract scope unless the. 
changed scope is authorized by amendment and approved as required by law. Officers and 
employees of the City are not authorized to offer or promise, nor is .the City required to honor, 
any offered or promised additional funding in excess of the maximum amount of funding for 
which the contract is certified without certification of the additional amount by the Controller. 
The Controller is not authorized to make payments on any contract for which funds have not 
been certified as available in the budget or by supplemental appropriation. 

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. Once Contractor's Invoice 
is approved by City, payment to Contractor will be made via an Automated Clearing House 
(ACH) payment. (See www.sfgov.org/ach). 

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 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=template 
s$fn=default.htm$3 .0$vid=amlegal:sanfrancisco ca$sync= 1. A contractor, subcontractor or 
consultant will be deemed to have submitted a false claim to the City if the contractor, 
subcontractor or consultant: (a) knowingly presents or causes to be presented to an officer or 
employee of the City a false claim or request for payment or approval; (b) knowingly makes, 
uses, or causes to be made or used a false record or statement to get a false claim paid or approved 
by the City; ( c) conspires to defraud the City by getting a false claim allowed or paid by the City; 
( d) knowingly makes, uses, or causes to be made or used a false record or statement to conceal, 
avoid, or decrease an obligation to pay or transmit money or property to the City; or ( e) is a 
beneficiary of an inadvertent submission 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. Disallowance. If Contractor claims or receives payment from City for a service, 
reimbursement for which is later disallowed by the State of California or United States 
Government, Contractor shall promptly refund the disallowed amount to City upon City's 
request. At its option, City inay offset the amount disallowed from ariy payment due or to 
become due to Contractor under this Agreement or any other Agreement. By executing this 
Agreement, Contractor certifies that Contractor is not suspended, debarred or otherwise excluded 
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from participation in federal assistance programs. Contractor acknowledges that this 
certification cf eligibility to receive federal funds is a material terms of the Agreement. 

10. Taxes 

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

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 tq 
report on behalf of the City to the County Assessor the information required by Revenue and 
Taxation Code section 480.5, as amended froin time to time, and any successor provision. 

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

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

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

12. Qualified Personnel. Work under this Agreement shall be performed only by competent 
personnel under the supervision of and in the employment of Contractor. 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 
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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 performs the services and work requested by City under this Agreement. 
Contractor, its agents, and employees will not represent or hold themselves out to be employees 
of the City at any time. Contractor or any agent or employee of Contractor shall not have 
employee status with City, nor be entitled to participate in any plans, arrangements, or 
distributions by City pertaining to or in connection with any retirement, health or other benefits 
that City may offer its employees. Contractor or any agent or employee of Contractor is liable 
for the acts and omissions of itself, its employees and its agents. Contractor shall be responsible 
for all obligations and payments, whether imposed by federal, state or local law, including, but 
not limited to, FICA, income tax withholdings, unemployment compensation, insurance, and 
other similar responsibilities related to Contractor's performing services and work, or any agent 
or employee of Contractor providing same. Nothing in this Agreement shall be construed as 
creating an employment or agency relationship between City and Contractor or any agent or 
employee of Contractor. Any terms in this Agreement referring to direction from City shall be 
construed as providing for direction as to policy and the result of Contractor's work only, and not 
as to the means by which such a result is obtained. City does not retain the right to control the 
means or the method by which Contractor performs work under this Agreement. Contractor 
agrees to maintain and make available to City, upon request and during regular business hours, 
accurate books and accounting records demonstrating Contractor's compliance with this section. 
Should City determine that Contractor, or any agent or employee of Contractor, is not 
performing in accordance with the requirements of this Agreement, City shall provide Contractor 
with written notice of such failure. Within five ( 5) business days of Contractor's receipt of such 
notice, and in accordance with Contractor policy and procedure, Contractor shall remedy the 
deficiency. Notwithstanding, if City believes that an action of Contractor, or any agent or 
employee of Contractor, warrants immediate remedial action by Contractor, City shall contact 
Contractor and provide Contractor in writing with the reason for requesting such immediate 
action. 

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 arrange 
with City to have the amount due withheld from future payments to Contractor under this 
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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 ari. employee of City. 
Notwithstanding the foregoing, Contractor agrees to indemnify and save harmless City and its 
officers, agents and employees from, and, if requested, shall defend them against any and all 
claims, losses, ~osts, damages, and expenses, including attorney's fees, arising from this section. 

15. Insurance 

a. Without in any way limiting Contractor's liability pursuant to the 
"Indemnification" section ofthis Agreement, Contractor niust 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 occurrence Combined Single Limit for Bodily Injury and Property Damage, 
including Contractual Liability, Personal Injury, Products and Completed Operations; and 

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; and 

4) Professional liability insurance including Technology Errors and 
Omissions. Contractor shall obtain and maintain throughout the duration of the Agreement, 
technology errors and omissions liability c.overage with limits of not less than $1,000,000 per 
occurrence/loss. The policy shall at a minimum cover professional misconduct or lack of the 
requisite skill required for the performance of services or failure of any product to perform as 
defined in this Agreement and shall also provide coverage for the following risks: 

i. Liability arising from Contractor's or Subcontractor's theft, 
dissemination, and/or use of confidential information, including but not limited to, bank and 
credit card account information or personal information, such as name, address, social security 
numbers stored or transmitted in electronic form. 

ii. Network security liability arising from the Contractor's or 
Subcontractor's unauthorized access to, use of, or tampering with computers or computer 
systems, including hacker attacks. 

111. Liability arising from the introduction of computer virus by Contractor 
. or Subcontractor into, or otherwise causing damage to the City or third person's computer 
system, network, or similar computer related property and the data, software, and programs 
thereon. 

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

d. All policies shall provide thirty days' advance written notice to the City of 
reduction or nonrenewal 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 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 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 liinits 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-, VIII or higher, that are authorized to do business in the State of 
California, and that are satisfactory to City, in form evidencing all coverages set forth above. 
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 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. 

k. Any of the terms.of conditions of this Section 15 may be waived by the City's 
Risk Manager in writing, and attached to this Agreement as Appendix C. Such waiver is fully 
incorporated herein. The waiver shall waive only the requirements that are expressly identified 
and waived, and under such terms and conditions as stated in the waiver. 
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16. lndenmification. Contractor shall indemnify and save harmless City and 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 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 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, injury, 
liability or claim is the result of the active negligence or willful misconduct of City and is not 
contributed to by 'any act of, or by any omission to perform some duty imposed by law or 
agreement on Contractor, its subcontractors or either' s agent or employee. The foregoing 
indemnity shall include, without limitation, reasonable fees of attorneys, consultants and experts 
and related costs and City's costs of investigating any claims against the City. In addition to 
Contractor's obligation to indemnify City, Contractor specifically acknowledges and agrees that 
it has an immediate and independent obligation to defend City from any claim which actually or 
potentially falls within this indemnification provision, even if the allegations are or may be 
groundless, false or fraudulent, which obligation arises at the time such claim is tendered to 
Contractor by'City and continues at all times thereafter. Contractor shall indemnify and hold 
City harmless from all loss and liability, including attorneys' fees, court costs and all other 
litigation expenses for any infringement of the patent rights, copyright, trade secret or any other 
proprietary right or trademark, and all other intellectual property claims of any person or persons 
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. 

17. Incidental and Consequential Damages. Contractor shall be responsible for incidental 
and consequential damages resulting in whole or in part 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 (COMPENSATION) OF THIS AGREEMENT. NOTWITHSTANDING ANY 
OTHER PROVISION OF THIS AGREEMENT, IN NO EVENT SHALL CITY BE LIABLE, 
REGARDLESS OF WHETHER ANY CLAIM IS BASED ON CONTRACT OR TORT, FOR 
ANY SPECIAL, CONSEQUENTIAL, INDIRECT OR INCIDENTAL DAMAGES, 
INCLUDING, BUT NOT LIMITED TO, LOST PROFITS, ARISING OUT OF OR IN 
CONNECTION WITH THIS AGREEMENT OR THE SERVICES PERFORMED IN 
CONNECTION WITH THIS AGREEMENT. 

19. Delays; Unavoidable Delays; Liquidated Damages. 

a. Delays 

1) Prior to 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 
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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 compensatfon 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 performance of this Agreement. To the fullest extent permitted by 
law, Contractor agrees to waive all claims 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 (10) business days of either party encountering a delay, the delayed party must 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 accrue for any period in 
excess of ten (10) business days during which Contractor is waiting for Cify'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 time 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 monetary 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. 
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20. Defanlt; Remedies 

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

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

8. Submitting False Claims; Monetary 30. Assignment 
Penalties. 

10. 
15. 
24. 

Taxes 
Insurance 
Proprietary or confidential information of 
City 

37. Drug-free workplace policy 
53. Compliance with laws 
57. Protection of private information 

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 riot 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 property, (b) constituting an order for relief or 
approving a petition for relief or reorganization or arrangement or any other petition in 
bankruptcy or for liquidation or to take advantage of any bankruptcy, insolvency or other 
debtors' relief law of any jurisdiction or ( c) ordering the dissolution, winding-up or liquidation of 
Contractor. 

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

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

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

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

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. 

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 otherwise disposed of as directed by the City. 
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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-termination overhead or 
unabsorbed overhead, attorneys' fees or other costs relating to the prosecution of a claim or 
lawsuit, prejudgment interest, or any other expense which is not reasonable or authorized under 
such subsection (c). 

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

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

22. Rights and Duties upon Termination or Expiration 

. This Section and the following Sections ofthis Agreement shall survive termination or 
· expiration of this Agreement: 

8. Submitting false claims 
10. Taxes 
11. Payment does not imply acceptance of 

work 
13. Responsibility for equipment 

14. Independent Contractor; Payment of 
Taxes and Other Expenses 

15. Insurance 
16. Indemnification 
17. Incidental and Consequential Damages 
18. Liability of City 
24. Proprietary or confidential information of 

City 
26. Ownership of Results 

27. 
28. 
48. 

Works for Hire 
Audit and Inspection of Records 
Modification of Agreement. 

49. Administrative Remedy for 
Agreement Interpretation. 

50. Agreement Made in California; 
Venue 

·' 

51. Construction 
52. Entire Agreement 

· 56. Severability 
57. Protection ofprivate information 

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

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

24. Proprietary or Confidential Information of City. Contractor understands and agrees 
that, in the performance of the work or services under this Agreement or in contemplation 
thereof, Contractor may have access to private or confidential information which may be owned 
or controlled by City 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 shall exercise the same standard of care to protect 
such information as a reasonably prudent contractor would use io prot~ct 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: Cameron Langner 
Office of Contract Administration 
1 Dr. Carlton B. Goodlett Place 
City Hall, Room 430 
San Francisco, CA 94102 
email: patrick.rice@sfgov.org 

To Contractor: Thomas Janecek, CFO 
PC Specialists, Inc. dba Technology Integration Group (TIG) 
425 Market Street, Suite 2200 
San Francisco, CA 94105 
email: Tom.Janeck@TIG.com 

Thomas Hicks, General Counsel 
PC Specialists, Inc. dba Technology Integration Group (TIG) 
10240 Flanders Court 
San Diego, CA 92120 
email: Tom.Hicks@TIG.com 

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 performed 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. If it is ever determined that any works created by Contractor or its 
subcontractors under this Agreement are not works for hire under U.S. law, Contractor hereby 
assigns all copyrights to such works to the City, 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 fewer than five . 
years after final payment under this Agreement or until after final audit has been resolved, 
whichever is later. The State of California or any federal agency having an interest in the subject 
matter of this Agreement shall have the same rights 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 party 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 performance of any of the terms, covenants, or provisions 
hereof by the other party at the time designated, shall not be a waiver of any such default or right 
to which the party is entitled, nor shall it in any way affect the right of the party to enforce such 
provisions thereafter. · 

32. Reserved. 

33. Local Business Enterprise Utilization; Liquidated Damages 
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a. The LBE Ordinance. Contractor, shall comply with all the requirements of the 
Local Busii:iess Enterprise and Non-Discrimination in Contracting Ordinance set forth in Chapter 
14B 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 Ordinance is 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 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 ofthis Agreement, or $1,000, whichever is greatest. The Director ofthe City's 
Contracts Monitoring Division or any other public official authorized to enforce the LBE 
Ordinance (separately and collectively, the "Director of CMD") 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 of CMD 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 CMD shall be payable to City 
upon demand. Contractor further acknowledges and agrees that any liquidatt!d damages assessed 
may be withheld from any monies due to Contractor on any contract with City. Contractor 
agrees to maintain records necessary 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 CMD or the Controller upon request. 

2) Subcontracting Goals. The LBE subcontracting participation goal for 
this contract is 15% of the total value of services procured under this Agreement. 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 CMD Progress Payment Form 
and the C:MD Payment Affidavit. Ffillure to provide the CMD Progress Payment Form and the 
CMD Payment Affidavit with each invoice submitted by Contractor shall entitle City to withhold 
20% of the amount of that invoice until the CMD Payment Form and the C:MD 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 rules and 
regulations, or this Section. 
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3) Subcontract Language Requirements. Contractor shall incorporate the 
LBE Ordinap.ce 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 fulfillment of 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 CMD and contract awarding 
authority to substitute subcontractors or to otherwise modify the commitments in the bid or 
proposal: Such provisions shall also state that it is enforceable in a court 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 this contract and to make such records available for audit and inspection by the 
Director of CMD 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 CMD 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, within ten working days 
. following receipt of payment from the City, to file the CMD 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 § 14 B .1 7. 

34. Nondiscrimination; Penalties 

a. Contractor Shall Not Discriminate. In the performance ofthis 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/RN 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 
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Francisco, on real property owned by San Francisco, or where work is being performed for the 
City elsewhere in the United States, discriminate in the provision of bereavement leave, family 
medical leave, health benefits, membership or membership discounts, moving expenses, pension 
and retirement benefits or travel benefits, as well as any benefits other than the benefits specified 
above, between employees with domestic partners and employees with spouses, and/or between 
the domestic partners and spouses of such employees, where the domestic partnership has been 
registered with a governmental entity pursuant to state or local law authorizing such registration, 
subject to the conditions set forth in §12B.2(b) of the San Francisco Administrative Code. 

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

e. Incorporation of Administrative Code Provisions by Reference._ The 
provisions of Chapters 12B and 12C of the San Francisco Administrative Code are incorporated 
in this Section by reference and made a part of this Agreement as though fully set forth herein. 
Contractor shall comply fully with and be bound by all of the provisions that apply to this 
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 Sari Francisco Administrative Code, a penalty of$50 for each person for 
each calendar daydurilig which such person was discriminated against in violation of the 
provisions of this Agreement may be assessed against Contractor and/or deducted from any 
payments due Contractor. 

35. MacBride Principles-Northern Ireland. Pursuant to San Francisco Administrative 
Code §12F.5, the City and County of San Francisco urges companies doing business in Northern 
Iieland 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 busin_ess 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}ofthe San 
Francisco Environment Code, the City and County of San Francisco urges contractors not to 
import, purchase, obtain, or use for any purpose, any tropical hardwood, tropical hardwood wood 
product, virgin redwood or virgin redwood wood product. 

37. Drug-Free Workplace Policy. Contractor acknowledges that pursuant to the Federal 
Drug-Free Workplace Act 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 
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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 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 §§12L.4 and 12L.5 of the Administrative Code. Contractor further agrees to 
make-good faith efforts to promote community membership on its Board of Directors in the 
manner set forth in§ 12L.6 of the Administrative Code. The Contractor acknowledges that its 
material failure to comply with any of the provisions ofthis 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 the board of a state agency on 
which an appointee of that individual serves, (2) a candidate for the office held by such 
individual, or (3) a committee controlled by such individual, at any time from the 
commencement of negotiations for the contract until the later of either the termination of 
negotiations for such contract or six months after the date the contract is approved. Contractor 
acknowledges that the foregoing restriction applies only if the contract or a combination or series 
of contracts approved by the same individual or board in a fiscal year have a total anticipated or 
actual value of $50,000 or more. Contractor further acknowledges that the prohibition on 
contributions applies to each prospective party to the contract; each member of Contractor's 
board of directors; Contractor's chairperson, chief executive officer, chief financial officer and 
chief operating officer; any person with an ownership interest of more than 20 percent in 
Contractor; any subcontractor listed in the bid or contract; and any committee that is sponsored 
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or controlled by Contractor. Additionally, Contractor acknowledges that Contractor must inform 
each of the persons described in the preceding sentence of the prohibitions contained in Section 
1.126. Contractor further agrees to provide to City the names of each person, entity or 
committee described above. 

43. Requiring Minimum Compensation for Covered Employees 

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

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

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

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

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

f. Contractor's commitment to provide the Minimum Compensation is a material 
element of the City's consideration for this Agreement. The City in its sole discretion shall 
determine whether such a breach has occurred. The City and the public will suffer actual 
damage that will be impractical or extremely difficult to determine if the Contractor fails to 
comply with these requirements. Contractor agrees that the sums set forth in Section 12P.6.l 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 ofliquidated 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 
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for violating the MCO, Contractor fails to cure such breach or, if such breach cannot reasonably 
be cured within such period of 30 days, Contractor fails to commence efforts to cure within such 
period, or thereafter fails diligently to pursue such cure to completion, the City shall have the 
right to pursue any rights or remedies available under applicable law, including those set forth in 
Section 12P.6(c) of Chapter 12P. Each of these remedies shall be exercisable individually or in 
combination with any other rigl?-ts or remedies available to the City. 

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 irito 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 forth in San Francisco Administrative 
Code Chapter 12Q, including the remedies provided, and implementing regulations, as the same 
may be amended from time to time. The provisions of section 12Q.5. l of Chapter 12Q are 
incorporated by reference and made a part of this Agreement as though fully set forth herein. 
The text of the HCAO is available on the web at www.sfgov.org/olse. Capitalized terms used in 
this Section and not defined in this Agreement shall have the meanings assigned to such terms in 
Chapter 12Q. 

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

b. Notwithstanding the above, 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 occurred. If, within 30 days 
after receiving City's written notice of a breach of this Agreement for violating the HCAO, 
Contractor fails to cure such breach or, if such breach cannot reasonably be cured within such 
period of 30 days, Contractor fails to commence efforts to cure within such period, or thereafter 
fails diligently to pursue such cure to completion, City shall have the right to pursue the remedies 
set forth in 12Q.5.l and 12Q.5(f)(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 
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and has imposed the requirements of the HCAO on Subcontractor through the Subcontract. Each 
Contractor shall be responsible for its Subcontractors' compliance with this Chapter. If a 
Subcontractor fails to comply, the City may pursue the remedies set forth in this Section against 
Contractor based on the Subcontractor's failure to comply, provided that City has first provided 
Contractor with notice and an opportunity to obtain a cure of the violation. 

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

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 toTespond. · 

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. 

1. 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 cUm.ulative 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 of this Agreement as though fully set 

. forth herein. Contractor shall comply fully with, and be bound by, all of the provisions that 
apply to this Agreement under such Chapter, including but not limited to the remedies provided 
therein. Capitalized terms used in this Section and not defined in this Agreement shall have the 
meanings assigned to such terms in Chapter 83. 

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

1) Set appropriate hiring and retention goals for entry level positions. The 
employer shall agree to achieve these hiring and retention goals, or, if unable to achieve these 
goals, to establish good faith efforts as to its attempts to do so, as set forth in the agreement. The 
agreement shall take into consideration the employer's participation in existing job training, 
referral and/or brokerage programs. Within the discretion of the FSHA, subject to appropriate 
modifications, participation in such programs maybe certified as meeting the requirements of this 
Chapter. Failure either to achieve the specified goal, or to establish good faith efforts will 
constitute noncompliance and will subject the employer to the provisions of Section 83 .10 ofthis 
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 individuals 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, ifthe 
employer utilizes nondiscriminatory screening criteria, the employer shall have the sole 
discretion to interview and/or hire individuals referred or certified by the San Francisco 
Workforce Development System as being qualified economically disadvantaged individuals. The 
duration of the first source interviewing requirement shall be determined by the FSHA and shall 
be set forth in each agreement, but shall not exceed 10 days. During that period, the employer 
may publicize the entry level positions in accordance with the agreement. A need for urgent or 
temporary hires must be evaluated, and appropriate provisions for such a situation must be made 
in the agreement. 

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

4) Set appropriate record keeping and monitoring requirements. The First 
Source Hiring Administration shall develop easy-to-use forms and record keeping requirements 
for documenting compliance with the agreement. To the greatest extent possible, these 
requirements shall utilize the employer's existing record keeping systems, be nonduplicative, and 
facilitate a coordinated flow of information and referrals. 
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. 5) Establish guidelines for employer good faith efforts to comply with the 
first source hiring requirements of this Chapter. The FSHA will work with City departments to 
develop employer good faith effort requirements appropriate to the types of contracts and 
property contracts handled by each 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 83.10 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. 

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 Indiyidual referred by the System is "qualified" for the position. 

d. Exceptions 

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

e. Liquidated Damages. 

Contractor agrees: 

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

2) To be subject to the 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 quantify; that the harm to the 
City includes not only the fmancial 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 ofliquidated damages of up to $5,000 for every notice 
of a new hire for an entry level position improperly withheld by the contractor from the first 
source hiring process, as determined by the FSHA during its first investigation of a contractor, 
does not exceed a fair estimate of the financial and other damages that the City suffers as a result 
of the contractor's failure to comply with its first source referral contractual obligations. 
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4) That the continued failure by a contractor to comply with its frrst 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 frrst 
investigation forward, does not exceed the fmancial and other damages that the City suffers as a 
result of the contractor's continued failure to comply with its frrst 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 

(b) In 2004, the retention rate of adults placed in em,ployment 
programs funded under the Workforce Investment Act for at least the first six months of 
employment was 84.4%. Since qualified individuals under the First Source program face far 
fewer barriers to employment than their counterparts in programs funded by the Workforce 
Investment Act, it is reasonable to conclude that the average length of employment for an 
.individual whom the First Source Program refers to an employer and who is hired in an entry 
level position is at least one year; 

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 frrst solirce referral contractual obligations. 

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

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 frrst source hiring process. The assessment ofliquidated 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 
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section, the City may, in addition to any other rights or remedies available hereunder, (i) 
terminate this Agreement, and (ii) prohibit Contractor from bidding on or receiving any new City 
contract for a period of two (2) years. The Controller will not consider Contractor's use of profit 
as a violation of this section. 

47. Preservative-treated Wood Containing Arsenic. Contractor may not purchase 
preservative-treated wood products containing arsenic in the performance of this Agreement 
unless an exemption from the requirements of Chapter 13 of the San Francisco Environment 
Code is obtained from the Department of the Environment under Section 1304 of the Code. The 
term "preservative-treated wood containing arsenic" shall mean wood treated with a preservative 
that contains arsenic, elemental arsenic, or an arsenic copper combination, including, but not 
limited to, chromated copper arsenate preservative, ammoniacal copper zinc arsenate 
preservative, or ammoniacal copper arsenate preservative. Contractor may purchase 
preservative-treated wood products on the list of environmentally preferable alterilatives 
prepared and adopted by the Department of the Environment. This provision does not preclude 
Contractor from purchasing preservative-treated wood containing ~senic 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 C:MD any amendment, modification, supplement or change order that would result in a 
cumulative increase of the original amount of this Agreement by more than 20% ( CMD Contract 
Modification Form). 

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 Catµornia; 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 forth the entire Agreement between the parties, 
and supersedes all other oral or written provisions. This contract may be modified only as 
provided in Section 48, "Modification of Agreement." 

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 performance of this Agreement, and must at all times comply with such 
local codes, ordinances, and regulations and all applicable laws as they may be amended from 
time to time. 

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 
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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. 

55. Reserved. (Supervision of Minors) 

56. Severability. Should the application of any provision of this Agreement to any particular 
facts or circumstances be found by a court of competent juris9-iction 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 Privi:ite 
Information,~' which are incorporated herein as if fully set forth. Contractor agrees that any 
failure of Contractor to comply with the requirements of Section 12M.2 of this Chapter shall be a 
material breach of the Contract. In such an event, in addition to any other remedies available to 
it under equity or law, the City may terminate the Contract, bring a false claim action against the 
Contractor pursuant to Chapter 6 or Chapter 21 of the Administrative Code, or debar the 
Contractor . 

. 58. Reserved. 

59. Food Service Waste Reduction Requirements. Contractor agrees to comply fully with 
and be bound by all of the provisions of the Food Service Waste Reduction Ordinance, as set 
forth ill San Francisco Environment Code Chapter 16, including the remedies provided, and 
implementing guidelines and rules. The provisions of Chapter 16 are incorporated herein by 
reference and made a part of this Agreement as though fully set forth. This provision is a 
material term of this 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 
monetary damages sustained by City because of Contractor's failure to comply with this 
provision. 

60. Reserved. (Slavery Era Disclosure) 

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

62. Order of Precedence. In case of discrepancy or ambiguity in the terms or conditions of 
this Agreement, the following order of precedence shall prevail: 
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1) This Agreement 

2) Appendix A [General Administrative Requirements: Scope of Work (SOW)] 

3) Contractor's Proposal 

4) Request for Proposal (RFP) 95270. 

63. Appendices. The following appendices are hereby attached and incorporated into this 
Agreement as though fully set forth herein and together form the complete Agreement between 
the parties. Contractor acknowledges and agrees that the terms and conditions of Appendix D 
shall control over the applicable City purchases. 

A: General Administrative Requirements: Scope of Work 
R The RFP, all Addenda, and Contractor's response to the RFP, are attached and 

incorporated herein by reference as though fully set forth herein. 
C. Insurance Waiver 
D. Sample Agreements to be executed as applicable on a per project basis, 

substantially in the form attached: 

i. P-545 Software License Agreement 
11. P-540 Software Maintenance Agreement 
m. P-542 Software Development Agreement 
iv. P-500 Professional Services Agreement 
v. P-530 Equipment Maintenance Agreement 

VI. Software as a Service Agreement 
vii. Financing Agreement 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day first 
mentioned above. 

CITY 

Recommended by: 

Patrick Rice 
Senior Purchaser 
Office of Contract Administration 

Approved as to Form: 

Dennis J. Herrera 
City Attorney 

Rosa M. Sanchez 
Deputy City Attorney 

Approved: 

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

P-500 (1-13) 
95270 Award Tier IA - Generalist 

CONTRACTOR 

PC Specialists, Inc. dba Technology 
Integration Group (TIG) 

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

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

· Thomas Janecek 
Chief Financial Officer 
PC Specialists, Inc. dba Technology 
Integration Group (TIG) . 
425 Market Street, Suite 2200 
San Francisco, CA 94105 

City vendor number: 36116 
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Appendix.A 

General Administrative Requirements: Scope of Work 

This Scope of Work is used as a general guide for procedures for ordering products and services 
under the current Technology Store. New guidelines and procedures will be developed for the 
new Technology Marketplace. Although they should be similar, procedures are subject to change 
and this Scope of Work is not intended to be a complete list of all work necessary under the 
Agreement. 

It is anticipated that the procedures for ordering products and services under the Technology 
Marketplace may be revised as follows: 

• The dollar threshold for orders that will require competitive quotations may be 
significantly reduced. 

• The LBE bid discount will apply to competitive solicitations conducted within the Tier 2 
Technology Marketplace contracts. 

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. Below is a summary of the current 
quotation and ordering process: 

1. A City Department emails a Technology 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 Technology Store, $100,000 is the threshold 
defining high-dollar orders. This $100,000 threshold could change with the new 
Technology Marketplace, and the threshold could change during the life of the 
new contract. For orders exceeding $100,000 subcontracting information is also 
required by CMD. 

• For medium-dollar orders, Purchasing encourages Departments to request 
quotations from more than one Technology Store Contractor. 

• For low-dollar orders Departments 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 Contractor completes the quotation and e-mails it to the Department: 

3. The Department submits the quotation to the Department of Technology ("DT") for 
review. If the quotation contains any services, the quotation is sent to Union Local 21 for review 
and comment. 
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4. Once approved, Purchasing creates the Purchase Order and transmits it to the ContractoL 

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 oftime (which may or may 
not be granted), or "no bid". 

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 any Department that has had its ordering 
privileges suspended. A list of Departments 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 Marketplace 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 Marketplace customers apprised of changes in the delivery status of their delayed 
orders .. 
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Contractor must deliver, free of charge, all products sold through the Technology 
Marketplace. 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 Marketplace 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 Marketplace Agreement 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 Agreement or order for such article or 
service, the excess price may be charged to and collected from Contractor and/or fromthe 
financial guarantee provided by Contractor; or, the City may treat the failure as a default subject 

. . 

to all applicable rights and remedies under the Agreement; or, the City may return deliveries 
already made and receive a refund from Contractor. 

4. Invoicing 

For products or services invoices may be submitted only after delivery is complete. 
Invoices must clearly state the terms of any ''prompt pay" discount. A packing slip must be 
included with each shipment of products to Technology Marketplace 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, Contractors may only pass through actual restocking fees 
incurred 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 within 48 hours (excluding weekends)of delivery to City. The Contractor must also 
offer any additional warranty services offered by a manufacturer for purchase. 
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b. Passage of title 

Contractors must pass title of product purchased to 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 delivery of product. If after 48 hours the City cannot obtain service under the 
manufacturer's warranty, 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 re_place the non-working product with a comparable working product. Failure to 
comply with any of the above may result in irreparable hann to the City and a $100 per day 
liquidated damage will be assessed from the date that the issue is first reported by the City. 

8. Software Licenses 

All software licenses procured through the Technology Marketplace shall be passed 
on to the City within 48 hours (excluding weekends) of delivery and the City must be eligible for 
all benefits 0£ ownership including free services provided under manufacturer's warranties 
within 48 hours (excluding weekends) of delivery of software license. Failure to comply with 
any of the above may result in irreparable harm to the City and a $100 per day liquidated damage 
will be assessed 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 
information. 

Contractors must provide a toll-free number to accommodate telephone inquiries 
staffed by adequate personnel to provide prompt, courteous, and informed answers to customer 
inquiries within two hours of the customer's initial call. Contractors must offer a "Help Desk" 
option to Technology Marketplace 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 Marketplace Contract applies. 
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3. Account Manager 

Contractors must provide an Account Manager to function as the single point of 
contact with the City at the Technology Marketplace. 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. 

The proposed Account Manager should 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 software 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 version that was temporarily supplied. · 

If a new product is no longer available, then a remanufactured product will only be 
considered upon prior written 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 warranty, 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 performance 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 Agreement for a period of up 
to 3 months. 

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 is, products for which the 
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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 efforts 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 partners 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 information on their product offerings, including-but not · 
limited to-listings of available equipment that meets the federal Electronic Products 
Environniental 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 of repairs. 

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 
perniitted 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 proj ~ct. The cost of any performance 
bond will be the responsibility of the ordering Department. 
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2. Projects over $100,000 

2.1 The Contractor must submit the following to the requesting Department: 

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

b. The SOW should include a schedule with agreed upon deliverables and 
milestones. 

c. The SOW should designate any critical milestones that would be subject to 
liquidated damages for delay, if applicable. 

d. Tue name of the project management software that will be used (such as 
MS Project). 

e. Estimate cost of subcontractors and materials. . 
f. Training should be1spedfied 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. 

2.2 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 project is accepted by the 
Department. Progress payments will be linked to a specific deliverable or the meeting of a 
specific milestone. 

2.3 The Contractor may be required to provide formal status reports during the life 
of the project. The format of the status report and the frequency of its preparation will be 
determined during the project approval process and will be dependent upon a number of 
variables such as: · 

a Estimated cost 
b. Project complexity 
c. Estimated time 
d. Other aspects of the project deemed relevant by the City 

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

a. The ordering Department 
b. COIT and/or DT 
c. Contract Monitoring Division ("CMD") 
d. The Technology Marketplace Contractor 
e. All project sub-contractors 
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G. Pricing policies 

1. Pricing 

All Technology Marketplace Contractors will be required to extend their most 
favorable pricing for products and services to the City during the term of the Agreement. This 
most favorable pricing must be at least equivalent to the pricing that the Contractor makes 
available to major companies or other public entities comparable in size and/or requirements to 
the City. 

2. 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 Marketplace 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. 

3. Violation of pricing requirements 

Contractor will abide by the pricing policy of Section G. l. If Contractor is found to 
charge prices higher than those agreed upon in this Agreement theµ 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 Agreement, the City in its sole and absolute 
discretion may terminate this Agreement. 

4. 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. 

5. Mandatory federal and state fees 

Contractor shall be responsible for collecting applicable federal and state mandatory 
fees with no additional cost mark-up to City, and shall be responsible for remitting the fees to the 
appropriate agency, including, but not limited to, the California Electronic Waste Recycling Fee: 
http://www.boe.ca.gov/sptaxprog/ewaste.htm. 

6. Payment for Travel Expenses and Other Direct Costs (ODC) 

The need for travel under this Agreement or ODCs shall be approved in advance of 
the date of travel in writing by a memo stating the dates of the travel, the purpose, the planned 
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expenses by person, with the City's Project Manager's dated signature indicating approval. 
Reimbursable expenses shall include actual direct costs (with no mark up) of expenses directly 
incurred by Contractor. Payments will be made by City to Contractor within 30 days after the 
City has received Contractor's invoice for expenses, submitted in compliance with the United 
States General Services Administration per diem rates (CONUS) for San Francisco at 
http://www.gsa.gov. 

The following items will be eligible for reimbursement as ODCs: 

a. Contractor's out-of-town travel ("out-of-town" shall mean outside the nine Bay 
Area counties: San Francisco, Alameda, Marin, Santa Clara, Sonoma, Contra Costa, Napa, San 
Mateo, Solano); 

b. Contractor's out-of-town meal, travel and lodging expenses for project-related 
business trips, including, but not limited to: 

1) Rental vehicle: Contractor must select the most economical rental agency 
and type of vehicle available and acquire any commercial rate or government discount available 
when the vehicle is rented; 

2) Personal vehicle use: Contractor will be paid per mile as established by 
the Uruted State Internal Revenue Service and only for that portion of travel that is outside the 
nine Bay Area counties. Contractor shall submit to the City an approved mileage log with 
his/her expense sheet; 

3) Contractor meal and lodging expenses shall be reasonable and actual but 
limited to CONUS per diem rates. 

Anything not listed above is not eligible for reimbursement. 

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 Marketplace 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 sub~tted to an Ordering Agency. The City may modify the amount of 
the administrative fee for any fiscal year (July 1 to June 30). 
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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 anx agreement 
between Contractor and any Ordering Agency for goods or services under the Technology Store. 

I. Operations, personnel and support 

Unless otherwise indicated, Contractors must meet the following requirements at the time 
the proposal is submitted and for the duration of the Agreement: 

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 Marketplace 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 Marketplace clients. 

J. Leasing and :fmancing 

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 
agree 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 
parties 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(vii). 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 
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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 Department. The City may make changes to the format or specifications for this report. The 
Contractor must comply with all such changes. Contractor shall prepare and submit additional 
reports in accordance with fonnat 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 C:MD Form 7 
demonstrating LBE participation and CMD Form 9 if applicable. 

3. Proposed subcontractors report 

Prior to commencing work on any project involving the use of subcontractors, 
Contractors 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 m,unber; contact 
name; summary of work to be perfonned; and mark-up percentage. 
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AppendixB 

The RFP, all Addenda, and Contractor's response to the RF:f>, are attached and incorporated 
herein by reference as though fully set forth herein. 
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AppendixD 

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

1. P-545 Software License Agreement 
11. P-540 Software Maintenance Agreement 

111. P-542 Software Development Agreement 
1v. P-500 Professional Services Agreement 
v. P-530 Equipment Maintenance Agreement 

vi. Software as a Service Agreement 
vu. Financing Agreement 
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City and County of San Francisco 
Office of Contract Administration 

Purchasing Division 
City Hall, Room 430 

1 Dr. Carlton B. Goodlett Place 
San Francisco, California 94102-4685 

Agreement between the City and County of San Francisco ap.d 

Central Computers, Inc. 

This Agreement is made this _day of September, 2014, in the City and County of San 
Francisco, State o~ California, by and between: Central Computers, Inc., 837 Howard Street, 
San Francisco, CA 94103, hereinafter referred to as "Contractor," and the City and County of 
San Francisco, a municipal corporation, hereinafter referred to as "City," acting by and through 
its Director of the Office of Contract Administration or the Director's designated agent, 
hereinafter referred to as "Purchasing." 

Recitals 

WHEREAS, the Office of Contract Administration ("'Department") wishes to procure computer 
hardware, software, system design, maintenance, training, other consulting services and other 
technology products; and, 

WHEREAS, a Request for Proposal ("RFP") was issued on September 27, 2013, and City 
selected Contractor as a qualified scorer pursuant to the RFP; and 

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

WHEREAS, approval for this Agreement was obtained when the Civil Service Commission 
approved Contract number PSC 4062-13/14 on January 6, 2014; 

WHEREAS, approval for this Agreement was obtained when the Board of Supervisors approved 
Resolution number on -----
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 instrument 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 94 102. 

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 perform 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, andJor 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: Refers to physical devices and components that make up a computing system or 
any technology based solution such as facility security systems, multimedia video and sound 
systems, and fleet management systems which may include but is not limited to internal 
components such as CPUs, power supplies, hard drives, fans, heat sinks and video cards or 
external components such as webcams, microphones, routers, network switches, data cables, 
monitors, battery back-ups, printers, speakers and card readers. 

HARDWARE MAINTENANCE SERVICE: Refers to maintenance that is either optional or 
required to ensure that the hardware remains operational and continues to satisfy user 
requirements. Hardware maintenance may include but is not limited to parts replacement, 
hardware warranty upgrades and technical support. 

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. 

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. 
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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 Purchasmg Division of the Office of Contract Administration of the City 
and County of San Francisco. 

SERVICE: The performance of a task, provision 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: Refers to organized collections of computer data and instructions which may 
include but is not limited to System software and Application software and programs used for 
Cloud Computing, Software-as-a-Service (SaaS) solutions, software licenses and software 
subscription services. 

SOFTWARE MAINTENANCE: Refers to maintenance that is either optional .or required to 
ensure that the software remains operational and continues to satisfy user requirements. Software 
maintenance may include but is not limited to software updates, patches, upgrades and technical 
support. 

SPECIFICA'.flONS: A document that provides information specific to a Product, includirig 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 Department. 

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

TECHNOLOGY MARKETPLACE: 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. 

UNAVOIDABLE DELAY: An interruption of the work beyond the control of Contractor and 
which interruption 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; tornadoes; 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 shortages; 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 
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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. 

Certification of Funds; Budget and Fiscal Provisions; Termination in the Event of Non­
Appropriation. This Agreement is ~ubject 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 funcis are 
not appropriated for the next succeeding fiscal year. If funds are appropriated for a portion of the 
fiscal year, this Agreement will terminate, without penalty, liability or expense of any kind at the 
end of the term for which funds are appropriated. City has no obligation to make appropriations 
for this Agreement in lieu of appropriations for new or other agreements. City budget decisions 
are subject to the discretion of the Mayor and the Board of Supervisors. Contractor's assumption 
of risk of possible non-appropriation is part of the consideration for this Agreement. 

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

Term of the Agreement. Subject to Section 1, the term ofthis Agreement shall be from 
September 23, 2014 to September 22, 2017. The Agreementmay be extended with two (2) 
options to extend the contract for up to one (1) year each at .the sole and absolute discretion of 
the City. 

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

Services Contractor Agrees to Perform. The Contractor agrees to perform the services 
provided for in Appendix A, "General Administrative Requirements: Scope of Work," attached 
hereto and incorporated by reference as though fully set forth herein. 

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 ofthis Agreement exceed 
twelve million dollars and no cents ($12,000,000.00). 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, limited to the total of the 
Order that gave rise to such event. 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 CMD Progress Payment Form If Progress Payment Form is not 
submitted with Contractor's invoice, the Controller will notify the department, the Director of 
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C:MD and Contractor of the omission. If Contractor's failure to provide CMD Progress Payment 
Form is not explained to the ControlJer'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. 

Guaranteed Maximum Costs. The City's obligation hereunder shall not at any time exceed the 
amount certified by the Controller for the purpose and period stated in such certification. Except 
as may be provided by laws governing emergency procedures, officers and employees of the 
City are not authorized to request, and the City is not required to reimburse the Contractor for, 
Commodities or Services beyond the agreed upon contract scope unless the changed scope is 
authorized by amendment and approved as required by law. Officers and employees of the City 
are not authorized to offer or promise, nor is the City required to honor, any offered or promised 
additional funding in excess of the maximum amount of funding for which the contract is 
certified without certification of the additional amount by the Controller. The Controller is not 
authorized to make payments on any contract for which funds have not been certified as 
available in the budget or by supplemental appropriation. 

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. Once Contractor's Invoice is approved by 
City, payment to Contractor will be made via an Automated Clearing House (ACH) payment. 
(See www.sfgov.org/ach). 

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 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.dlVCalifornia/administrative/administrativecode?f=template 
s$fu=default.htm$3.0$vid=amlegal:sanfrancisco ca$sync=l. A contractor, subcontractor or 
consultant will be deemed to. have submitted a false claim to the City if the contractor, 
subcontractor or consultant: (a) knowingly presents or causes to be presented to an officer or 
employee of the City a false claim or request for payment or approval; (b) knowingly makes, 
uses, or causes to be made or used a false record or statement to get a false claim paid or approved 
by the City; ( c) conspires to defraud the City by getting a false claim allowed or paid by the City; 
( d) knowingly makes, uses, or causes to be made or used a false record or statement to conceal, 
avoid, or decrease an obligation to pay or transmit money or property to the City; or ( e) is a 
beneficiary of an inadvertent submission of a false claim to the City, subsequently discovers the 
falsity of the claim, and fails to disclose the false claim to the City within a reasonable time after 
discovery of the false claim. 

Disallowance. If Contractor claims or receives payment from City for a service, reimbursement 
· for which is later disallowed by the State of California or United States Government, Contractor 
shall promptly refund the disallowed amount to City upon City's request. At its option, City may 
offset the amount disallowed from any payment due or to become due to Contractor under this 
Agreement or a,ny other Agreement. By executing this Agreement, Contractor certifies that 
Contractor is not suspended, debarred or otherwise excluded from participation in federal 
assistance programs. Contractor acknowledges that this certification of eligibility to receive 
federal funds is a material terms of the Agreement. 
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Taxes 

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. 

Contractor recognizes and understands that this'Agree~ent 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: 

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; 

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. 

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 fromtime 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. 

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. 

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. 

Qualified Personnel. Work under this Agreement shall be performed 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, niust be supervised by Contractor. Contractor shall commit 
adequate resources to complete the project within the project schedule specified in this 
Agreement. 
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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. 

Independent Contractor; Payment of Taxes and Other Expenses 

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 performs the services and work requested by City under this Agreement. Contractor, its 
agents, and employees will not represent or hold themselves out to be employees of the City at 
any time. Contractor or any agent or employee of Contractor shall not have employee status 
with City, nor be entitled to participate in any plans, arrangements, or distributions by City 
pertaining to or in connection with any retirement, health or other benefits that City may offer its 
employees. Contractor or any agent or employee of Contractor is liable for the acts and 
omissions of itself, its employees and its agents. Contractor shall be responsible for all 
obligations and payments, whether imposed by federal, state or local law, including, but not 
limited to, FICA, income tax withholdings, unemployment compensation, insurance, and other 
similar responsibilities related to Contractor's performing services and work, or any agent or 
employee of Contractor providing same. Nothing in this Agreement shall be construed as 

. creating an employment ·or agency relationship between City and Contractor or any agent or 
employee of Contractor. Any terms in this Agreement referring to direction from City shall be 
construed as providing for direction as to policy and the result of Contractor's work only, and not 
as to the means by which such a result is obtained. City does not retain the right to control the 
means or the method by which Contractor performs work under this Agreement. Contractor 
agrees to maintain and make available to City, upon request and during regular business hours, 
accurate books and accounting records demonstrating Contractor's compliance with this section. 
Should City determine that Contractor, or any agent or employee of Contractor, is not 
performing in accordance with the requirements of this Agreement, City shall provide Contractor 
with written notice of such failure. Within five (5) business days of Contractor's receipt of such 
notice, and in accordance with Contra.ctor policy and procedure, Contractor shall remedy the 
deficiency. Notwithstanding, if City believes that an action of Contractor, or any agent or 
employee of Contractor, warrants immediate remedial action by Contractor, City shall contact 
. Contractor and provide Contractor in writing with the reason for requesting such immediate 
action. 

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 arrange with City to have the 
amount due. withheld from future payments to Contractor under this Agreement (again, offsetting 
any amounts already paid by Contractor which can be applied as a credit against such liability). 
A determination of employment status pursuant to the preceding two paragraphs shall be solely 
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for the purposes of the particular tax in question, and for all other purposes of this Agreement, 
Contractor shall not be considered an employee of City. Notwithstanding the foregoing, 
Contractor agrees to indemnify and save harmless City and its officers, agents and employees 
from, and, if requested, shall defend them against any and all claims, losses, costs, damages, and 
expenses, including attorney's fees, arising from this section. 

Insurance 

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: 

Workers' Compensation, in statutory amounts, with Employers' Liability Lim.its 
not less than $1,000,000 each accident, injury, or illness; and 

Commercial General Liability Insurance with limits not less than $1,000,000 each 
occurrence Combined Single Lim.it for Bodily Injury and Property Damage, including 
Contractual Liability, Personal ~Injury, Products and Completed Operations; and 

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; and 

Professional liability insurance including Technology Errors and Omissions. 
Contractor shall obtain and maintain throughout the duration of the Agreement, technology 
errors and omissions liability coverage with limits of not less than $1,000,000 per 
occurrence/loss. The policy shall at a minimum cover professional misconduct or lack of the 
requisite skill required for the performance of services or failure of any product to perform as 
defined in this Agreement and shall also provide coverage for the following risks: 

i.Liability arising from Contractor's or Subcontractor's theft, dissemination, 
and/or use of confidential information, including but not limited to, bank and credit card account 
information or personal information, such as name, address, social security numbers stored or 
transmitted in electronic form. 

ii.Network security liability arising from the Contractor's or Subcontractor's 
unauthorized access to, use of, or tampering with computers or computer systems, including 
hacker attacks. 

iii.Liability arising from the introduction of computer virus by Contractor or 
Subcontractor into, or otherwise causing damage to the City or thifd person's computer system, 
network, or similar computer related property and the data, software, and programs thereon. 

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

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

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

AH poliCies shall provide thirty 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. 

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. 

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 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. · 

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-, VIII or higher, that are authorized to do business in the State of 
California, and that are satisfactory fo City, in form evidencing all coverages set forth above. 
Failure to maintain insurance shall constitute a material breach of this Agreement. 

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

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. 

Any of the terms of conditions of this Section 15 may be waived by the City's Risk 
Manager in writing, and attached to this Agreement as Appendix C. Such waiver is fully 
incorporated herein. The waiver shall waive only the requirements that are expressly identified 
and waived, and under such terms and conditions as stated in the waiver. 

Indemnification. Contractor shall indemnify and save harmless City and 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 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 
performance of this Agreement, including, but not limited to, Contractor's use of facilities or 
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equipment provided by City or others, regardless of the negligence of, and regardless of whether 
liability without fault is iri:iposed 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 ofthis Agreement, and except where such loss, damage, injury, liability or 
claim is the result of the active negligence or willful misconduct of City and is not contributed to 
by any act of~ or by any omission to perform some duty imposed by law or agreement on 
Contractor, its subcontractors or either's agent or employee. The foregoing indemnity shall 
include, without limitation, reasonable fees of attorneys, consultants and experts and related 
costs and City's costs of investigating any claims against the City. 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, court costs and all other 
litigation expenses for any infringement of the patent rights, copyright, trade secret or any other 
proprietary right or trademark, and all other intellectual property claims of any person or persons 
in consequence of the use by City, or any of its officers or agents, of articles or services to be 
supplied in the performance of this Agreement. 

Incidental and Consequential Damages. Contractor shall be responsible for incidental and 
consequential damages resulting in whole or in part 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. 

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

Delays; Unavoidable Delays; Liquidated Damages. 

a. Delays 

1) Prior to 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 detemiined 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. 
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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 performance of this Agreement. To the fullest extent permitted by 
law, Contractor agrees to waive all claims 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 perfonnance of this Agreement. 

4) If a delay would. affect a· Project Schedule in an Order for Consulting 
Services; within ten (10) business days of either party encountering a delay, the delayed party 
must 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 accrue 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 time 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 monetary 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. 

Default; Remedies 

Each of the following shall constitute an event of default ("Event of Default") under this 
Agreement: 

Contractor fails or refuses to perform or obserVe any terni, covenant or condition 
contained in any of the following Sections of this Agreement: 

8. Submitting False Claims; Monetary 30. Assignment 
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10. 
15. 
24. 

Penalties. 
Taxes 
Insurance 
Proprietary or confidential information of 
City 

3 7. Drug-free workplace policy 
53. Compliance with laws 
57. Protection of private information 

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. 

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' relieflaw 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. 

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

On and after any Event of Default, City shall have the right to exercise its legal and 
equitable ren:ledies, 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 of incurrence at the maximum rate then permitted by 
law. City shall have the right to offset from any amounts due to Contractor under this 
Agreement or any other agreement between City and Contractor all damages, losses, costs or 
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. 

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

Termination -for Convenience 

City shall have the option, in its sole discretion, to terminate this Agreement, at any time 
during the tenn 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. · 

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 
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date specified by City and to minimize the liability of Contractor and City to third parties as a 
result of termination. All such actions shall be subject to the. prior approval of City. Such 
actions shall include, without limitation: 

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

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

Terminating all existing orders and subcontracts. 

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. 

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

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

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. 

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: 

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 whi~h 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. 

A reasonable allowance for profit on the cost of the services and other work 
described in the 1.mmediately 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. 

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

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. 

Jn 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 
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employee salaries, post-termination administrative expenses, post-termination overhead or 
unabsorbed overhead, attorneys' fees or other costs relating to the prosecution of a claim or 
lawsuit, prejudgment interest, or any other expense which is not reasonable or authorized under 
such subsection (c). · 

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 ofthe City, the cost of any service or 
other work performed under this Agreement is excessively high due to costs incurred to remedy 
or replace defective or rejected services or other work, the difference between the invoiced 
amount and City's estimate of the reasonable cost of performing the invoiced services or other 
work in compliance with the requirements of this Agreement. 

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

Rights and Duties upon Termination or Expiration 

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

8. Submitting false claims 27. Works for Hire 
10. Taxes 28. Audit and Inspection of Records 
11. Payment does not imply acceptance of 48. Modification of Agreement. 

work 
13. Responsi.bility for equipment 49. Administrative Remedy for 

Agreement Interpretation. 
14. Independent Contractor; Payment of 50. Agreement Made in California; 

Taxes and Other Expenses Venue 
15. Insurance 51. Construction 
16. Indemnification 52. Entire Agreement 
17. Incidental and Consequential Damages 56. Severability 
18. Liability of City 57. Protection of private information 
24. Proprietary or confidential information of 

City 
26. Ownership of Results 

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

Conflict of Interest. Through its execution of this Agreement, Contractor acknowledges that it 
is familiar with the provision of Section 15.103 of the City's Charter, Article III, Chapter 2 of 
City's Campaign and Governmental Conduct Code, and Section 87100 et seq. and Section 1090 
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et seq. 6fthe 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. 

Proprietary or Confidential Information of City. Contractor understands and agrees that, in 
the performance of the work or services under this Agreement or in contemplation thereof, 
Contractor may have access to private or confidential information which may be owned or 
controlled by City 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 shall exercise the same standard of care to protect 
such information as a reasonably prudent contractor would use to protect its own proprietary 
data. 

Notices to the Parties. Unless otherwise indicated elsewhere fu 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: Cameron Langner 
Office of Contract Admimstration 
· 1 Dr. Carlton B. Goodlett Place 
City Hall, Room 430 
San Francisco; CA 94102 
email: patrick.rice@sfaov.org 

To Contractor: Chester Yeung 
Central Computers, Inc. 
83 7 Howard Street · 
San Francisco, CA 94103 
email: chester@centralcomputer.com 

Any notice of default must be sent by registered mail. 

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 performed 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. 

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. 
If it is ever determined that any works created by Contractor or its subcontractors under this 
Agreement are not works for hire under U.S. law, Contractor hereby assigns all copyrights to 
such works to the City, and agrees to provide any material and execute any documents necessary 
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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. 

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 fewer than five years after 
fmal payment under this Agreement or until after fmal 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. 

Subcontracting. Contractor is.prohibited from subcontracting this Agreement or any part of it 
unless such subcontracting is first approved by City in writing. Neither party shall, on the basis 
of this Agreement, contract on behalf of or in the name of the other party. An agreement made 
in violation oftlll,s provision shall confer no rights on any party and shall be null and void. 

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. 

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

Reserved. 

Local Business Enterprise Utilization; Liquidated Damages 

The LBE Ordinance. Contractor, shall comply with all the requirements of the Local 
Business Enterprise and Non-Discrimination in Contracting Ordinance set forth in Chapter 14B 
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 Ordinance is 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. 

Compliance and Enforcement 
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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 ofthis 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 
Contracts Monitoring Division or any other public official authorized to enforce the LBE 
Ordinance (separately and collectively, the "Director of CMD") 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 of CMD 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 CMD shall be payable to City 
upon de.mand. 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 necessary 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 CMD or the Controller upon request. 

Subcontracting Goals. The LBE subcontracting participation goal for this 
contractis 15% of the total value of services procured under this Agreement. Contractor 
shall fulfill the subcontracting commitment made in its bid or proposal. Each inv:oice submitted 
to City for payment shall include the information required in the CMD Progress Payment Form 
and the CMD Payment Affidavit. Failure to provide the CMD Progress Payment Form and the 
CJ\ID Payment Affidavit with each invoice submitted by Contractor shall entitle City to withhold 
20% of the amount of that invoice until the CMD Payment Form and the CMD 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 rules and 
regulations, or this Section. 

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 
fulfillment of 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 CMD and contract awarding authority to 
substitute subcontractors or to otherwise modify the commitments in the bid or proposal. Such 
provisions shall also state that it is enforceable in a court 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 this contract and to make 
such records available for audit and inspection by the Director of CMD or the Controller upon 
request. 
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Payment of Subcontractors. Contractor shall pay its subcontractors within three 
working days after receiving payment from the City unless. Contractor notifies the Director of 
CMD 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 Conti-actor may withhold the disputed amount but shall pay 
the undisputed amount. Contractor further agrees, within ten working days following receipt of 
payment from the City, to file the CMD 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.17. 

Nondiscrimination; Penalties 

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. · 

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. 

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 o'Wlled by San Francisco, or where work is being performed for the City elsewhere in 
the United States, discriminate in the provision of bereavement leave, family medical leave, 
health benefits, membership or membership discounts, moving expenses, pension and retirement 
benefits or 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 § l 2B.2(b) of the San Francisco Administrative Code. 

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

Incorporation of Administrative Code Provisions by Reference. The provisions of 
Chapters 12B and 12C of the San Francisco Administrative Code are incorporated in this Section 
by reference and made a part 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 
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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. 

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

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. 

Drug-Free Workplace Policy. Contractor acknowledges 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.· 

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. · 

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 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. 

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. 

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 
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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 ~orth in 
§§12L.4 and 12L.5 of the Administrative Code. Contractor further agrees to make-good faith 
efforts to promote community membership on its Board of Directors in the manner set forth in 
§ 12L.6 of the Administrative Code. The Contractor acknowledges that its material failure to 
comply with any of the provisions ofthis paragraph shall constitute a material breach ofthis 
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. 

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 the board of a state agency on which an appointee of 
that individual serves, (2) a candidate for the office held by such individual, or (3) a committee 
controlled by such individual, at any time from the commencement of negotiations for the 
contract until the later of either the termination of negotiations for such contract or six months 
after the date the contract is approved. Contractor acknowledges that the foregoing restriction 
applies only if the contract or a combination or series of contracts approved by the same 
individual or board in a fiscal year have a total anticipated or actual value of $50,000 or more. 
Contractor further acknowledges that the prohibition on contributions applies to each prospective 
party to the contract; each member of Contractor's board of directors; Contractor's chairperson, 
chief executive officer, chief financial officer and chief operating officer; any person with an 
ownership interest of more than 20 percent in Contractor; any subcontractor listed in the bid or 
contract; and any committee that is sponsored or controlled by Contractor. Additionally, 
Contractor acknowledges that Contractor must inform each of the persons described in the 
preceding sentence of the prohibitions contained in Section 1.126 .. Contractor further agrees to 
provide to City the names of each person, entity or committee described above. 

Requiring Minimum Compensation for Covered Employees 

Contractor agrees to comply fully with and be bound by all of the provisions of the 
Minimum Compensation Ordinance (MCO), as set forth in San Francisco Administrative Code 
Chapter 12P (Chapter 12P), including the remedies provided, and implementing guidelines and 
rules. The provisions of Sections 12P.5and12P.5.l of Chapter 12P are incorporated herein by 
reference and made a part of this Agreement as though fully set forth. The text of the MCO is 
available on the web at www.sfgov.org/olse/mco. A partial listing of some of Contractor's 
obligations under the MCO .is set forth in this Section. Contractor is required to comply with all 
the provisions of the MCO, irrespective of the listing of obligations in this Section. 

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

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

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

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

Contractor's commitment to provide the Minimum Compensation is a material element of 
the City's consideration for this Agreement. The City in its sole discretion shall determine 
whether such a breach has. occurred. The City and the public will suffer actual damage that will 
be impractical or extremely difficult to determine ifthe Contractor fails to comply with these 
requirements. Contractor agrees that the sums set forth in Section 12P.6.l 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. 

Contractor understands and agrees that if it fails to comply with the requir~ments 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 efforts to cure within such period, or 
thereafter fails diligently to pursue such cure to completion, the City shall have the right to 

. pursue any rights or remedies available under applicable law, including those set forth in Section 
12P.6(c) of Chapter 12P. Each of these remedies shall be exercisable individually or in 
combination with any other rights or remedies available to the City. 

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. 

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. 

Requiring Health Benefits for Covered Employees 

Contractor agrees to comply fully with and be bound by all of the provisions of the 
Health Care Accountability Ordinance (HCAO), as set forth in San Francisco Administrative 
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Code Chapter 12Q, including the remedies provided, and implementing regulations, as the same 
may be amended from time to time. The provisions of section 12Q.5. I of Chapter 12Q are 
incorporated by reference and made a part of this Agreement as though fully set forth herein. 
The text of the HCAO is available on the web at WWW-.sfgov.org/olse. Capitalized terms used in 
this Section and not defined in this Agreement shall have the meanings assigned to such terms in 
Chapter 12Q. 

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. 

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

Contractor's failure to comply with the HCAO shall constitute a material breach of this 
agreement. City shall notify Contractor if such a breach has occurred. If, within 30 days after 
receiving City's written notice of a breach of this Agreement for violating the HCAO, Contractor 
fails to cure such breach or, if such breach cannot reasonably be cured within such period of 30 
days, Contractor fails to comi:nence 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.l and 12Q.5(f)(l-6). Each of these remedies shall be exercisable individually or 
in combination with any other rights or remedies available to City. 

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. If a 
Subcontractor fails to comply, the City may pursue the remedies set forth in this Section against 
Contractor based on the Subcontractor's failure to comply, provided that City has first provided 
Contractor with notice and an opportunity to·obtain a cure of the violation. 

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

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. 

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. · 

Contractor shall keep itself informed of the current requirements of the HCAO. 
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Contractor shall provide reports to the City in accordance with any reporting standards 
promulgated by the City under the HCAO, including reports on Subcontractors and Subtenants, 
as applicable. · 

Contractor shall provide City with access to records 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. 

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

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

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 ari 
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 ye(,lf. 

First Source Hiring Program 

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 of this Agreement as though fully set 
forth herein. Contractor shall comply fully with, and be bound by, all of the provisions that 
apply to this Agreement under such Chapter, including but not limited to the remedies provided 
therein. Capitalized terms used in this Section and not defined in this Agreement shall have the 
meanings assigned to such terms in Chapter 83. 

First Source Hiring Agreement . 

. As an essential term of, and consideration for, any contract or property contract 
with the City, not exempted by the FSHA, the Contractor shall enter into a first source hiring 

· agreement ("agreement") with the City, on or before the effective date of the contract or property 
contract. Contractors shall also enter into an agreement with the City for any other work that it 
performs in the City. Such agreem~nt shall: 

Set appropriate hiring and retention goals for entry level positions. The employer 
shall agree to achieve these hiring and retention goals, or, if unable to achieve these goals, to 
establish good faith efforts as to its attempts to do so, as set forth in the agreement. The 
agreement shall take into consideration the employer's participation in existing job training, 
referral and/or brokerage programs. Within the discretion of the FSHA, subject to appropriate 
modifications, participation in such programs maybe certified as meeting the requirements of this 
Chapter. Failure either to achieve the specified goal, or to establish good faith efforts will 
constitute noncompliance and will subject the employer to the provisions of Section 83 .10 of this 
Chapter. 

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 individuals for consideration for employment for entry 

P-500 (1-13) 
95270 Award Tier IA- Generalist 

Page 23 of30 

23.45 
September 23, 2014 



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

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 
procedilles 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. 

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 nondupiicative, and facilitate a 
coordinated flow of information and referrals. 

Establish guidelines for employer good faith efforts to comply with the first 
source hiring requirements ofthis Chapter. The FSHA will work with City departments to 
develop employer good faith effort requirements appropriate to the types of contracts and 
property contracts handled by each department. Employers shall appoint a liaison for dealing 
with the development and implementation of the employer's agreement. In the event that the 
FS.HA finds that the employer under a City contract or property contract has taken actions 
primarily for the purpose of circumyenting the requirements of this Chapter, that employer shall 
be subject to the sanctions set forth in Section 83 .10 of this Chapter. 

Set the term of the requirements. 

Set appropriate enforcement and sanctioning standards consistent with this. 
Chapter. 

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. 

Require the developer to include notice of the requirements of this Chapter in 
leases, subleases, and other occupancy contracts. 

Hiring Decisions 
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Contractor shall make the final determination of whether an Economically 
Disadvantaged Individual referred by the System is "qualified" for the position. 

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. 

Liquidated Damages. 

Contractor agrees: 

To be liable to the City for liquidated damages as provided in tbis section; 

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; 

That the contractor's commitment to comply with this Chapter is a material 
element of the City's consideration for this contract; thatthe 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 quantify; that the harm 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 entry level position improperly withheld by the contractor from the first source 
hiring process, as determined by the FSHA during its first investigation of a contractor, does not 
exceed a fair estimate of the financial and other damages that the City suffers as a result of the 
contractor's failure to comply with its first source referral contractual obligations. 

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; 

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: 

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 

In 2004, the retention rate of adults placed in employment programs 
funded under the Workforce Investment Act for at least the first six months of employment was 
84.4%. Since qualified individuals under the First Source program face far fewer barriers to 
employment than their counterparts in programs funded by the Workforce Investment Act, it is 
reasonable to conclude that the average length of employment for an individual whom the First 
Source Program refers to an employer and who is hired in an entry level position is at least qne 
year; 
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· Therefore, liquidated damages that total $5,000 for frrst 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. 

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

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. 

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. 

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 violate·s the provisions of this 
section, the City may, in addition to any other rights or remedies available hereunder, (i) 
terminate this Agreement, and (ii) prohibit Contractor from bidding on or receiving any new City 
contract for a period of two (2) years. The Controller will not consider Contractor's use of profit 
as a violation of this section. 

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

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 
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of CMD any amendment, modification, supplement or change order that would result in a 
cumulative increase of the original amount of this Agreement by more than 20% (CMD Contract 
Modification Form). 

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. . 

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. 

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

Entire Agreement. This contract sets forth the entire Agreement between the parties, and 
supersedes all other oral or written provisions. This contract may be modified only as provided 
in Section 48, "Modification of Agreement." 

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 performance of this Agreement, and must at all times comply with such local codes, 
ordinances, and regulations and all app~icable laws as they may be amended from time to time. 

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. 

Reserved. (Supervision of Minors) 

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. 

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 forth. Contractor agrees that any 
failure .of Contractor to comply with the requirements of Section 12M.2 of this Chapter shall be a 
material breach of the Contract. In such an event, in addition to any other remedies available to 
it under equity or law, the City may terminate the Contract, bring a false claim action against the 
Contractor pursuant to Chapter 6 or Chapter 21 of the Administrative Code, or debar the 
Contractor. 

Reserved. 
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Food Servic~ Waste Reduction Requirements. Contractor agrees to comply fully with and be 
bound by all of the provisions of the Food Service Waste Reduction Ordinance, as set forth in 
San Francisc<) Environment Code Chapter 16, including the remedies provided, and 
implementing guidelines and rules. The provisions of Chapter 16 are incorporated herein by 
reference and made a part of this Agreement as though fully set forth. This provision is a 
material tenrr 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 daDiages 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 bieaches in the same year is reasonable estimate of the damage that City will incur 
based on the -violation, established in light of the circumstances existing at the time this 
Agreement was made. Such amount shall not be considered a penalty, but rather agreed 
monetary darn.ages sustained by City because of Contractor's failure to comply with this 
prov1s1on. 

Reserved. (S Javery Era Disclosure) 

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

Order of Precedence. In case of discrepancy or ambiguity in the terms or conditions of this 
Agreement, the following order of precedence shall prevail: 

. 1) This Agreement 

2) Appendix A [General Administrative Requirements: Scope of Work (SOW)]. 

3) Contractor's Proposal 

4) Request for Proposal (RFP) 95270. 

63. Appendices. The following appendices are hereby attached and incorporated into this 
Agreement as though fully set forth herein and together form the complete Agreement between 
the parties. Contractor acknowledges and agrees that the terms and conditions of Appendix D 
shall control over the applicable City purchases. 

A: General Administrative Requirements: Scope of Work 
B. The RFP, all Addenda, and Contractor's response to the RFP, are attached and 

incorporated herein by reference as though fully set forth herein. 
C. Insurance Waiver 
D.. Sample Agreements to be executed as applicable on a per project basis, 

substantially in the form attached: · 

i. P-545 Software License Agreement 
11. P-540 Software Maintenance Agreement 

111. P-542 Software Development Agreement 
1v. P-500 Professional Services Agreement 
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v. P-530 Equipment Maintenance Agreement 
vi. Software as a Service Agreement 

vii. Financing Agreement 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day first 
mentioned above. 

CITY 

Recommended by: 

Patrick Rice 
Senior Purchaser 
Office of Contract Administration 

Approved as to Form: 

Dennis J. Herrera 
City Attorney 

Rosa M. Sanchez 
Deputy City Attorney 

Approved: 

Jaci Forig 
Director of the Office of Contract 
Administration, and 
Purchaser 
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CONTRACTOR 

Central Computers, Inc. 

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

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

Craig Yeung 
General Manager 
Central Computers, Inc. 

· 83 7 Howard Street 
San Francisco, CA 94103 

City vendor number: 90356 

Page 30 of30 

2352 
September 23, 2014 



Appendix A 

General Administrative Requirements: Scope of Work 

This Scope of Work is used as a general guide for procedures for ordering products and services 
under the current Technology Store. New guidelines and procedures will be developed for the 
new Technology Marketplace. Although they should be similar, procedures are subject to change 
and this Scope of Work is not intended to be a complete list of all work necessary under the 
Agreement. 

It is anticipated that the procedures for ordering products and services under the Technology 
Marketplace may be revised as follows: 

• The dollar threshold for orders that will require competitive quotations may be 
significantly reduced. 

• The LBE bid discount will apply to competitive solicitations conducted within the Tier 2 
Technology Marketplace contracts. 

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. Below is a summary of the current 
quotation and ordering process: 

l. A City Department emails a Technology 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 Technology Store, $100,000 is the threshold 
defining high-dollar orders. This $100,000 threshold could change with the new 
Technology Marketplace, and the threshold could change during the life of the 
new contract. For orders exceeding $100,000 subcontracting information is also 
required by CMD. 

• For medium-dollar orders, Purchasing enc_ourages Departments to request 
quotations from more than one Technology Store Contractor. 

• For low-dollar orders Departments 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 Contractor completes the quotation and e-mails it to the Department. 

3. The Department submits the quotation to the Department of Technology ("DT") for 
review. If the quotation contains any services, the quotation is sent to Union Local 21 for review 
and comment. 
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4. Once approved, Purchasing creates the Purchase Order and transmits it to the Contractor. 

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". 

2~ Ordering 

Products and services shall be ordered by the City by means of a Purchase Order or 
BI3.nket 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 any Department that has had its ordering 
privileges suspended. A list of Departments 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 Marketplace 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 Marketplace customers apprised of changes in the delivery status of their delayed 
orders. 
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Contractor must deliver, free of charge, all products sold through the Technology 
Marketplace. 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 Marketplace 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 Marketplace Agreement 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 Agreement or order for such article 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 Agreement; or, the City may return deliveries 
already made and receive a refund from Contractor. 

4. Invoicing 

For products or services invoices may be submitted only after delivery is complete. 
Invoices must clearly state the terms of any "prompt pay" discount. A packing slip must be 
included with each shipment of products to Technology Marketplace 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 I on 
page 12. For all other products, Contractors may only pass through actual restocking fees 
incurred 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 within 48 hours (excluding weekends) of delivery to City. The Contractor must also 
offer any additional warranty services offered by a manufacturer for purchase. 
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b- Passage of title . 

Contractors must pass title of product purchased to 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 delivery of product. If after 48 hours the City cannot obtain service under the 
manufacturer's warranty, 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 irreparable harm to the City and a $100 per day 
liquidated damage will be assessed from the date that the issue is first reported by the City. 

8. Software Licenses 

All software licenses procured through the Technology Marketplace shall be passed 
on to 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 delivery of software license. Failure to comply with 
any of the above may result iii irreparable harm to the City and a $100 per day liquidated damage 
will be assessed 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 
information. 

Contractors must provide a toll-free number to accommodate telephone inquiries 
staffed by adequate personnel to provide prompt, courteous, and informed answers to customer 
inquiries within two hours of the customer's initial call. Contractors must offer a "Help Desk" 
option to Technology Marketplace 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 Marketplace Contract applies. 
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3. Account Manager 

Contractors must provide an Account Manager to :function as the single point of 
contact with the City at the Technology Marketplace. 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. 

The proposed Account Manager should 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 software 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 version that was temporarily supplied. 

If a new product is no longer available, then a remanufactured product will only be 
considered upon prior written 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 warranty, is 
eligible for inclusion under any applicable maintenance contracts and can be certified (as 
applicable) for maintenance pll!poses 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 performance 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 Agreement for a period of up 
to 3 months. 

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 is, products for which the 
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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) estaplishes 
the framework for environmentally preferable purchasing efforts 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 partners 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 information 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 of repairs. 

F. Consulting and Professional senrices 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 inciude a transition 
plan detailing how the project will eventually be trfillsitioned 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 

2.1 The Contractor must submit the following to the requesting Department: 

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

b. The SOW should include a schedule with agreed upon deliverables and 
milestones. 

c. The SOW should designate any critical milestones that would be subject to 
liquidated damages for delay, if applicable. 

d. The name of the project management software that will be used (such as 
MS Project). 

e. Estimate cost of subcontractors and materials. 
f. 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. 

2.2 The Contractor must agree to I 0% retention by the City on progress payments. 
The retention will be released for payment to the Contractor when the project is accepted by the 
Department. Progress payments will be linked to a specific deliverable or the meeting of a 
specific milestone. 

2.3 The Contractor may be required to provide formal status reports during the life of 
the project. The format of the status report and the frequency of its preparation will be 
determined during the project approval process and will be dependent upon a number of 
variables such as: · 

a. Estimated cost 
b. Project complexity 
c. Estimated time 
d. Other aspects of the project deemed relevant by the City 

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

a. The ordering Department 
b. COIT and/or DT 
c. Contract Monitoring· Division ("CMD") 
d. The Technology Marketplace Contractor 
e. All project sub-contractors 
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G. Priciµg policies 

1. Pricing 

All Technology Marketplace Contractors will be required to extend their most 
favorable pricing for products and services to the City during the term of the Agreement. This 
most favorable pricing must be at least equivalent to the pricing that the Contractor makes 
available to major companies or other public entities comparable in size and/or requirements to 
the City. 

2. Verification of Contractor's prices 

Within 7 days of a r.equest, 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 Marketplace 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. · 

3. Violation of pricing requirements 

Contractor will abide by the pricing policy of Section G. l. If Contractor is found to 
charge prices higher than those agreed upon in this Agreement 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 Agreement, the City in its sole and absolute 
discretion may terminate this Agreement. 

4. 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. 

5. Mandatory federal and state fees 

Contractor shall be responsible for collecting applicable federal and state 
mandatory fees with no additional cost mark-up to City, and shall be responsible for remitting 
the fees to the appropriate agency, including, but not limited to, the California Electronic Waste 
Recycling Fee: http://www.boe.ca.gov/sptaxprog/ewaste.htm. 

6. Payment for Travel Expenses and Other Direct Costs (ODC) 

The need for travel under this Agreement or ODCs shall be approved in advance 
of the date of travel in writing by a memo stating the dates of the travel, the purpose, the planned 
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expenses by person, with the City's Project Manager's dated signature indicating approval. 
Reimbursable expenses shall include actual direct costs (with no mark up) of expenses directly 
incurred by Contractor. Payments will be made by City to Contractor within 30 days after the 
City has received Contractor's invoice for expenses, submitted in compliance with the United 
States General Services Administration per diem rates (CONUS) for San ·Francisco at 
http://www.gsa.gov. 

The followfug items will be eligible for reimbursement as ODCs: 

a. Contractor's out-of-town travel ("out-of-town" shall mean outside the nine 
Bay Area counties: San Francisco, Alameda, Marin, Santa Clara, Sonoma, Contra Costa, Napa, 
Sari Mateo, Solano); 

b. Contractor's out-of-town meal, travel and lodging expenses for project-
related business trips, including, but not limited to: 

1) Rental vehicle: Contractor must select the most economical rental 
agency and type of vehicle available and acquire any commercial rate or government discount 
available when the vehicle is rented; 

2) Personal vehicle use: Contractor will be paid per mile as 
established by the United State Internal Revenue Service and only for that portion of travel that 
is outside the nine Bay Area counties. Contractor shall submit to the City an approved mileage 
log with his/her expense sheet; 

3) Contractor meal and lodging expenses shall be reasonable and 
actual but limited to CONUS per diem rates. 

AnYthmg not listed above is not eligible for reimbursement. 

. JI. 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 Marketplace 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 1 to June 30). 
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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, Contractors must meet the following requirements at the time 
the proposal is submitted and for the duration of the Agreement: 

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 Marketplace personnel must be available during normal 
working hours Mondaythrough 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 Marketplace clients. 

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 
agree to this type of order and payment method. 

Alternatively, the Contractor may also provide financing itself, or acquire other third prufy 
financing, under such terms, conditions and interest rates as may be agreed upon between the 
parties 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(vii). 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 
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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 Department. The City may make changes to the format or specifications for this report. The 
Contractor must comply with all such changes. Contractor shall prepare and submit additional 
reports 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 C:MD Form 7 
demonstrating LBE participation and CMD Form 9 if applicable. 

3. Proposed subcontractors report 

Prior to commencing work on any project involving the use of subcontractors, 
Contractors 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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AppendixB 

The RFP, all Addenda, and Contractor's response to the RFP, are attached and incorporated 
herein by reference as though fully set forth herein. 
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AppendixD 

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

1. P-545 Software License Agreement 
11. P-540 Software Maintenance Agreement 

ni. P-542 Software Development Agreement 
iv. P-500 Professional Services Agreement 
v. P-530 Equipment Maintenance Agreement 

vi. Software as a Service Agreement 
VIL Financing Agreement 
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City and County of San Francisco 
Office of Contract Administration 

Purchasing Division 
City Hall, Room 430 

1 Dr. Carlton B. Goodlett Plac_e 
San FranCisco, California 94102-4685 

Agreement between: the City and County of San F.rancisco and 

Stellar Services, Inc. 

This Agreement is made this _day of September, 2014, in the City and County of San 
Francisco, State of California, by and between: Stellar Services, Inc., 582 Market Street, Suite 
1217, San Francisco, CA 94110, hereinafter referred to as "Contractor," and the City and 
County of San Francisco, a municipal corporation, hereinafter referred to as "City," acting by 
and through its- Director of the Office of Contract Administration or the Director's designated 
agent,·hereinafter referred to as "Purchasing." 

Recitals 

WHEREAS, the Office of Contract Administration ("Department") wishes to procure computer 
hardware, software, system design, maintenance, training, other consulting services and other 
technology products; and, 

WHEREAS, a Request for Proposal ("RFP") was issued on September 27, 2013, and City 
selected Contractor as a qualified scorer pursuant to the RFP; and 

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

WHEREAS, approval for this Agreement was obtained when the Civil Service Commission 
approved Contract number PSC 4062-13/14 on January 6, 2014; 

WHEREAS, approval for this Agreement was obtained when the Board of Supervisors approved 
Resolution number on -----
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 instrument 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. 

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

CONSULTING SERVICES: Any Service, (excluding Hardware Maintenance and Software 
Support Services) that involves retaining the professional expertise of a Contractor or 
Subcontractor to perform 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 ni.ay 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 Sari Francisco. 

HARDWARE: Refers to physical devices and components that make up a computing system or 
any technology based solution such as facility security systems, multimedia video and sound 
systems, and fleet management systems which may include but is not limited to internal 
components such as CPUs, power supplies, hard drives, fans, heat sinks and video cards or 
external components such as webcams, microphones, routers, network switches, data cables, 
monitors, battery back-ups, printers, speakers and card readers. 

HARDWARE MAINTENANCE SERVICE: Refers to maintenance that is either optional or 
required to ensure that the. hardware remains operational and continues to satisfy user 
requirements. Hardware maintenance may include but is not limited to parts replacement, 
hardware warranty upgrades and technical support. 

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. 

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. 
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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 performance of a task, provision 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: Refers to organized collections ofcomputer data and instructions which may 
include but is not limited to System software and Application software and programs used for 
Cloud Computing, Software-as-a-Service (SaaS) solutions, software licenses and software 
subscription services. 

SOFTWARE MAINTENANCE:· Refers to maintenance that is either optional or required to 
ensure that the software remains operational and continues to satisfy user requirements. Software 
maintenance may include bufis not limited to software updates, pa~ches, upgrades and technical 
support. 

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 Department. 

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

TECHNOLOGY MARKETPLACE: 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. 

UNAVOIDABLE DELAY: An interruption of the work beyond the control of Contractor and 
which ln.terruption 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; tornadoes; 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 shortages; 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 
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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 0£ 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 portion of the 
fiscal year, this Agreement will terminate, without penalty, liability or expense of any kind at the 
end of the term for which funds are appropriated. City has no obligation to make appropriations 
for this Agreement in lieu of appropriations for new or other agreements. City budget decisions 
are subject to the discretion of the Mayor and the Board of Supervisors. Contractor's assumption 
of risk of possible non-appropriation is part of the consideration for this Agreement. 

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

2. Term of the Agreement. Subject to Section 1, the term of this Agreement shall be from 
September 23, 2014 to September 22, 2017. ·The Agreement may be extended with two (2) 
options to extend the contract for up to one (1) year each at the sole and absolute discretion of 
the City. 

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

4. Services Contractor Agrees to Perform. The Contractor agrees to perform the services 
provided for in Appendix A, "General Administrative Requirements: Scope of Work," 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 twelve million dollars and no cents ($12,000,000.00). 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, limited to 
the total of the Order that gave rise to such event. 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 CMD Progress Payment Form If Progress Payment Form is not 
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submitted with Contractor's invoice, the Controller will notify the department, the Director 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 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 b_een paid and specifying the amount. 

6. Guaranteed MaXimum Costs. The City's obligation hereunder shall not at any time 
exceed the amount certified by the Controller for the purpose and period stated in such 
certification. Except as may be provided by laws governing emergency procedures, officers and 
employees of the City are not authorized to request, and the City is not required to reimburse the 
Contractor for, Commodities or Services beyond the agreed upon contract scope unless the 
changed scope is authorized by amendment and approved as required by law. Officers and 
employees of the City are not authorized to offer or promise, nor is the City required to honor, 
any offered or promised additional funding in excess of the maximum amount of funding for 
which the contract is certified without certification of the additional amount by the Controller. 
The Controller is not authorized to make payments on any contract for which funds have not 
been certified as available in the budget or by supplemental appropriation. 

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 subje-ct to audit by City. Once Contractor's Invoice 
is approved by City, payment to Contractor will be made via an Automated Clearing House 
(ACH) payment. (See www.sfgov.org/ach). · 

8. Submitting False Claims; Monetary Penalties. Pursuant to San Francisco 
Adlninistrative 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 
21.3 5, 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=template 
s$fn=default.htm$3.0$vid=amlegal:sanfrancisco ca$sync=l. A contractor, subcontractor or 
consultant will be deemed to have submitted a false claim to the City if the contractor, 
subcontractor or consultant: (a) knowingly presents or causes to be presented to an officer or 
employee of the City a false claim or request for payment or approval; (b) knowingly makes, 
uses, or causes to be made or used a false record or statement to get a false claim paid or approved 
by the City; ( c) conspires to defraud the City by getting a false claim allowed or paid by the City; 
( d) knowingly makes, uses, or causes to be made or used a false record or statement to conceal, 
avoid, or decrease an obligation to pay or transmit money or property to the City; or ( e) is a 
beneficiary of an inadvertent submission of a false claim to the City, subsequently discovers the 
falsity of the claim, and fails to disclose the false claim to the City within a reasonable time after 
discovery of the false claim. 

9. Dis allowance. If Contractor claims or receives payment from City for a service, 
reimbursement for which is later disallowed by the State of California or United States 
Government, Contractor shall promptly refund the disallowed amount to City upon City's 
request. At its option, City may offset the amount disallowed from any payment due or to 
become due to Contractor under this Agreement or any other Agreement. By executing this 
Agreement, Contractor certifies that Contractor is not suspended, debarred or otherwise excluded 
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from participation in federal assistance programs. Contractor acknowledges that this 
certification of eligibility to receive federal funds is a material terms of the Agreement. 

10. Taxes 

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

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: 

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

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

3) Contractor, on behalf of itself and any permitted successors and assigns, 
recognizes and understands that other event~ 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 o'wnership 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 performed 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 
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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 performs the services and work requested by City under this Agreement. 
Contractor, its agents, and employees will not represent or hold themselves out to be employees 
of the City at any time.· Contractor or any agent or employee of Contractor shall not have 
employee status with Cit)', nor be entitled to participate in any plans, arrangements, or 
distributions by City pertaining to or in connection with any retirement, health or other benefits 
that City may offer its employees. Contractor or any agent or employee of Contractor is liable 
for the acts and omissions of itself, its employees and its agents. Contractor shall be responsible 
for all obligations and payments, whether imposed by federal, state or local law, including, but 
not limited to, FICA, income tax withholdings, unemployment compensation, insurance, and 
other similar responsibilities related to Contractor's performing services and work, or any agent 
or employee of Contractor providing same. Nothing in this Agreement shall be construed as 
creating an employment or agency relationship between City and Contractor or any agent or 
employee of Contractor. Any terms in this Agreement referring to direction from City shall be 
construed as providing for direction as to policy and the result of Contractor's work only, and not 
as to the means by which such a result is obtained. City does not retain the right to control the 
means or the method by which Contractor performs work under this Agreement. Contractor 
agrees to maintain and make available to City, uponrequest and during regular business hours, 
accurate books and accounting records demonstrating Contractor's compliance with this section. 
Should City determine that Contractor, or any agent or employee of Contractor, is not 
performing in accordance with the requirements of this Agreement, City shall provide Contractor 
with written notice of such failure. Within five (5) business days of Contractor's receipt of such 
notice, and in accordance with Contractor policy and procedure, Contractor shall remedy the 
deficiency. Notwithstanding, if City believes that an action of Contractor, or any agent or 
employee of Contractor, warrants immediate remedial action by Contractor, City shall contact 
Contractor and provide Contractor in writing with the reason for requesting such immediate 
action. 

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 cif any employment taxes, the amounts payable under this Agreement shall be reduced 
by amounts equal to both the employee and employer portions of the tax due (and offsetting any 
credits for amounts already paid by Contractor which can be applied.against this liability). City 
shall then forward those amounts to the relevant taxing authority. Should a relevant taxing 
authority determine a liability for past services performed by Contractor for City, upon 
notification of such fact by City, Contractor shall promptly remit such amount due or arrange 
with City to have the amount due withheld from future payments to Contractor under this 
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Agreement (again, offsetting any amounts already paid by Contractor which can be applied as a 
credit against such liability). A determination of employment status pursuant to the preceding 
two paragraphs shall be solely for the purposes of the particular tax in question, and for all other 
purposes of this Agreement, Contractor shall not be considered an employee of City. 
Notwithstanding the foregoing, Contractor agrees to indemnify and save harm.less City and its 
officers, agents and employees from., and, if requested, shall defend them. against any and all 
claims, losses, costs, darn.ages, and expenses, including attorney's fees, arising from. this section. 

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 
Lim.its not less than $1,000,000 each accident, injury, or illness; and 

2) Corn.rn.ercial General Liability Insurance with limits not less than 
·$1,000,000 each occurrence Combined Single Limit for Bodily Injury and Property Darn.age, 
including Contractual Liability, Personal Injury, Products and Completed Operations; and 

3) Corn.rn.ercial Automobile Liability Insurance with limits not less than 
$1,000,000 each occurrence Combined Single Limit for Bodily Injury and Property Darn.age, 
including Owned, Non-Owned and Hired auto coverage, as applicabl~; and 

4) Professional liability insurance including Technology Errors and 
Omissions. Contractor shall obtain and maintain throughout the dmation of the Agreement, 
technology errors and omissions liability coverage with limits of not less than $1,000,000 per 
occurrence/loss. The policy shall at a minim.urn. cover professional misconduct or lack of the 
requisite skill required for the performance of services or failure of any product to perform as 
defined in this Agreement and shall also provide coverage for the following risks: 

i. Liability arising from. Contractor's or Subcontractor's theft, 
·dissemination, and/or use of confidential information, including but not limited to, bank and 
credit card account information or personal information, such as name, address, social security 
numbers stored or transmitted in electronic form. 

ii. Network security liability arising from. the Contractor's or 
Subcontractor's unauthorized access to, use of, or tampering with computers or computer 

. systems, including hacker attacks. 

111. Liability arising from the introduction of computer virus by Contractor 
or Subcontractor into, or otherwise causing darn.age to the City or third person's computer 
system., network, or similar computer related property and the data, software, and programs 
thereon. 

b. Corn.rn.ercial General Liability and Corn.rn.ercial 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. 
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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 ofthis Agreement, and that 
insurance 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 Contractor, its 
employees, agents and subcontractors. 

d. All policies shall provide thirty days' advance written notice to the City of 
reduction or nonrenewal 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 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 anmial 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-, VIII or higher, that are authorized to do business in the State of 
California, and that are satisfactory to City, in form evidencing all coverages set forth above. 
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 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 an4 the 
Contractor listed as additional insureds. 

k. Any of the terms of conditions of this Section 15 may be waived by the City's 
Risk Manager in writing, and attached to this Agreement as Appendix C. Such waiver is fully 
incorporated herein. The waiver shall waive only the requirements that are expressly identified 
and waived, and under such terms and conditions as stated in the waiver. 
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16. Indemnification. Contractor shall indemnify and save harmless City and 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 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 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; injury, 
liability or claim is the result of the active negligence or willful misconduct of City and is not 
contributed to by any act of, or by any omission to perform some duty imposed by law or 
agreement on Contractor, its subcontractors or either' s agent or employee. The foregoing 
indemnity shall include, without limitation, reasonable fees of attorneys, consultants and experts 
and related costs and City's costs of investigating any claims against the City. In addition to 
Contractor's obligation to indemnify City, Contractor specifically acknowledges and agrees that 
it has an inunediate 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, court costs and all other 
litigation expenses for any infringement of the patent rights, copyright, trade secret or any other · 
proprietary right or trademark, and all other intellectual property claims of any person or persons 
in consequence of the use by City, or any of its officers or agents, of articles or services to be 
supplied in the performance of this Agreement. 

17. Incidental and Consequential Damages. Contractor shall be responsible for incidental 
and consequential damages resulting in whole or in part from Contractor's acts or omissions. 
Nothing in tliis 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 (COMPENSATION) OF THIS AGREEMENT. NOTWITHSTANDING ANY 
OTHER PROVISION OF THIS AGREEMENT, IN NO EVENT SHALL CITY BE LIABLE, 
REGARDLESS OF WHETHER ANY CLAIM IS BASED ON CONTRACT OR TORT, FOR 
ANY SPECIAL, CONSEQUENTIAL, INDIRECT OR INCIDENTAL DAMAGES, 
INCLUDING, BUT NOT LIMITED TO, LOST PROFITS, ARISING OUT OF OR IN 
CONNECTION WITH THIS AGREEMENT OR THE SERVICES PERFORMED IN 
CONNECTION WITH THIS AGREEMENT. 

19. Delays; Unavoidable Delays; Liquidated Damages. 

a. Delays 

1) Prior to 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 
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or City in the performance ofthis 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 performance of this Agreement. To the fullest extent permitted by 
law, Contractor agrees to waive all claims 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 (10) business days of either party encountering a delay, the delayed party must 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 Proj.ect Schedule. In the event that Contractor and City carinot 
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 accrue 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 ofliquidated 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 time 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 monetary 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. 
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20. Default; Remedies 

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

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

8. Submitting False Claims; Monetary 30. Assignment 
Penalties. 

10. 
15. 
24. 

Taxes 
Insurance 
Proprietary or confidential information of 
City 

37. Drug-free workplace policy 
53. Compliance with laws 
57. Protection of private information 

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

3) Contractor (a) is generally not paying its debts as they become due, (b) 
files, or consents by answer or otherwise to the filing against it of, a petition for relief or 
reorganization or arrangement or any other petition in bankruptcy or for liquidation or to take 
advantage of any bankruptcy, insolvency or other debtors' relieflaw 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 a.Ily of the 
~~~ . 

4) A court or government authority enters an order (a) appointing a 
custodian, receiver, trustee or other officer with similar powers with respect to Contractor or with 
respect to any substantial part of Contractor's property, (b) constituting an order for relief or 
approving a petition for relief or reorganization or arrangement or any other petition in· 
bankruptcy or for liquidation or to take advantage of any bankruptcy, insolvency or other 
debtors' relieflaw 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 terininate 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 of incurrence at the maximum rate then 
permitted by law. City shall have the right to offset from any amounts due to Contractor under 
this Agreement or any other agreement between City and Contractor all damages, losses, costs or 
expenses incurred by City as a result of such Event of Default and any liquidated damages due 
:from Contractor pursuant to the terms of this Agreement or any other agreement. 

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

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

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

1) 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. 

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 m,ay 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, tb the satisfaction of City, that Contractor would have made a profit had all services 
and other work under this Agreement been completed, and provided further, that the profit 
allowed shall in no event exceed 5% of such cost. 

3) The reasonable cost to Contractor of handling material or equipment 
returned to the vendor, delivered to the City or otherwise disposed of as directed by the City. 
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' 
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 othe:r 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 
subcontracto:rs after the termination date specified by City, except for those costs specifically 
enumerated and described in the immediately preceding subsection ( c ). Such non-recoverable 
costs include, but are not limited to, anticipated profits on this Agreement, post-termination 
employee salaries, post-termination administrative expenses, post-termination overhead or 
unabsorbed overhead, attorneys' fees or other costs relating to the prosecution of a claim or 
lawsuit, prejudgment interest, or any other expense which is not reasonable or authorized under 
such subsection ( c ). 

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

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

22. Righ-ts and Duties upon Termination or Expiration 

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

8. Submitting false claims 
10. Taxes 
11. Payment does not imply acceptance of 

work 
13. Responsibility for equipment 

14. 

15. 
16. 
17. 
18. 
24. 

26. 

Independent Contractor; Payment of 
Taxes and Other Expenses 

Insurance 
Indemnification 
Incidental and Consequential Damages 
Liability of City 
Proprietary or confidential information of 
City 
Ownership of Results 

27. 
28. 
48. 

49. 

50. 

51. 
52. 
56. 
57. 

Works for Hire 
Audit and Inspection of Records 
Modification of Agreement. 

Administrative Remedy for 
Agreement Interpretation. 
Agreement Made in California; 
Venue 
Construction 
Entire Agreement 
Severability 
Protection of private information 

Subject to the immediately preceding sentence, upon termination ofthis Agreement prior to 
expiration ot 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 
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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 ofthis Agreement, and any completed or partially completed work which, if this 
Agreement had been completed; would have been required to be furnished to City. This 
subsection shall survive termination of this Agreement. 

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

24. _ Proprietary or Confidential Information of City~ Contractor understands and agrees 
that, in the performance of the work or services under this Agreement or in contemplation 
the_reof, 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 shall exercise the same standard of care to protect 
such information as a reasonably prudent contractor would 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: Cameron Langner 
Office of Contract Administration 
1 Dr. Carlton B. Goodlett Place 
City Hall, Room 430 
San Francisco, CA 94102 
email: patrick.rice@sfgov.org 

To Contractor: Liang Chen 
Stellar Services, Inc .. 
582 Market Street, Suite 1217 
San Francisco, CA 94110 
email: LChen@StellarServices.com 

Any notice of default must be sent by registered mail. 

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 performed 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. 
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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: If it is ever determined that any works created by Contractor or its 
subcontractors under this Agreement are not works for hire under U.S. law, Contractor hereby 
assigns all copyrights to such works to the City, 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 book~ 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, vvhether funded in whole or in part under this Agreement. Contractor shall maintain 
such data and records in an accessible location and condition for a period of not fewer than five 
years after final payment under this Agreement or until after final audit has been resolved, 
whichever is later. The State of California or any federal agency having an interest in the subject 
matter of this Agreement shall have the same rights 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 party 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 performance of any of the terms, covenants, or provisions 
hereof by the other party at the time designated, shall not be a waiver of any such default or right 
to which the party is entitled, nor shall it in any way affect the right of the party to enforce such 
provisions thereafter. 

32. Reserved. 

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 set forth in Chapter 
14B 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 
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part of this Agreement as though fully set forth in this section. Contractor's willful failure to 
comply with any applicable provisions of the LBE Ordinance is a material breach of Contractor's 
obligations under this Agreement and shall 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 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 
Contracts Monitoring Division or any other public official authorized to enforce the LBE 
Ordinance (separately and collectively, the "Director of CMD") 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 of CMD 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 CMD 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 necessary 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 CMD or the Controller upon request. 

. 2) Subcontracting Goals. The LBE subcontracting participation goal for 
this contract is 15% of the total value of services procured under this Agreement. 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 CMD Progress Payment Form 
and the CMD Payment Affidavit. Failure to provide the CMD Progress Payment Form and the 
CMD Payment Affidavit with each invoice submitted by Contractor shall entitle City to withhold 
20% of the amount of that invoice until the CMD Payment Form and the CMD 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 rules 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 fulfillment of Contractor's obligations under this Agreement, a provision requiring 
Contractor to compensate any LBE subcontractor for damages for breach of contract or 
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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 C:MD and contract awarding 
authority to substitute subcontractors or to otherwise modify the commitments in the bid or 
proposal. Such provisions shall also state that it is enforceable in a court 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 this contract and to make such records available for audit and inspection by the 
Director of CMD 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 CMD 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 shalf pay the undisputed amount. Contractor further agrees, within ten working days 
following receipt of payment from the City, to file the CMD 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 § 14 B .1 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 performed for the 
City elsewhere in the United States, discriminate in the provision of bereavement leave, family 
medical leave, health benefits, membership or membership discounts, moving expenses, pension 
and retirement benefits or 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 
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registered with a governmental entity pursuant to state or local law authorizing such registration, 
subject to the conditions set forth in § 12B.2(b) of the San Francisco Administrative Code. 

d. Condition to Contract. As a condition to this Agreement, Contractor shall 
execute the "Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits" form (form 
CMD-12B-101}with supporting documentation and secure the approval of the form by the San 
Francisco Contracts Monitoring Division (formerly 'Human Rights Commission'). 

e. Incorporation of Administrative Code Provisions by Reference. The 
provisions of Chapters 12B and 1_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 § 12F.5, the City and County of San Francisco urges companies doing business in Northern 
Ireland to move towards resolving employment inequities, and encourages such companies to 
abide by the MacBride Principles. The City and County of San Francisco urges San Francisco 
companies to do business with corporations that abide by the MacBride Principles. By signing 
below, the person executing this agreement on behalf of Contractor acknowledges and agrees 
that he or she has read and 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 riot to 
import, purchase, obtain, or use for any purpose, any tropical hardwood, tropical hardwood wood 
product, virgin redwood or virgin redwood wood product. 

37. Drug-Free Workplace Policy. Contractor acknowledges that pursuant to the Federal 
Drug-Free Workplace Act 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 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 
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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 defmed in Chapter 121 of the San Francisco Administrative Code, Contractor 
shall comply with and be bound by all the applicable provisions of that Chapter. By executing 
this Agreement, the Contractor agrees to open its meetings and records to the public in the 
manner set forth in § § 12L.4 and 12L.5 of the Administrative Code. Contractor further agrees to 
make-good faith efforts to promote community membership on its Board of Directors in the 
manner set forth in §12L.6 of the Administrative Code. The Contractor acknowledges that its 
material failure to comply with any of the provisions of this paragraph shall constitute a material 
breach of this Agreement. The Contractor further acknowledges that such material breach of the 
Agreement shall be grounds for the City to terminate and/or not renew the Agreement, partially 
or in its ,entirety. 

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

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

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

c. Contractor shall not take adverse action or otherwise discriminate against an 
employee or other person for the exercise or attempted exercise of rights under the MCO. Such 
actions, if taken within 90 days of the exercise or attempted exe:r:cise 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 
mjnjmum 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 occurred. The City and the public will suffer actual 
damage that will be impractical or extremely difficult to determine if the Contractor fails to 
comply with these requirements. Contractor agrees that the sums set forth in Section 12P .6.1 of 
the MCO as liquidated damages are not a penalty, but are reasonable estimates of the loss that 
the City and the public will incur for Contractor's noncompliance. The procedures governing the 
assessment of liquidated damages shall be those .set forth in Section 12P .6.2 of Chapter 12P. 

g. Contractor understands and agrees that if it fails to comply with the requirements 
of the MCO, the City shall have the right to pursue any rights or 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 efforts to cure within such 
period, or thereafter fails diligently to pursue such cure to completion, the City shall have the 
right to pursue any rights or remedies available under applicable law, including those set forth in 
Section 12P.6(c) of Chapter 12P. Each of these remedies shall be exercisable individually or in· 
combination with any other rights or 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 forth in San Francisco Administrative 
Code Chapter 12Q, including the remedies provided, andimplementing regulations, as the same 
may be amended from time to time. The provisions of section 12Q.5.l of Chapter 12Q are 
incorporated by reference and made a part of this Agreement as though fully set forth herein. 
The text of the HCAO is available on the web at www.sfgov.org/olse. Capitalized terms used in 
this Section and not defined in this Agreement shall have the meanings assigned to such terms in 
Chapter 12Q. 

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

b. Notwithstanding the above, 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 occurred. If, within 30 days 
after receiving City's written notice of a breach of this Agreement for violating the HCAO, 
Contractor fails to cure such breach or, if such breach cannot reasonably be cured within such 
period of 3 0 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.l and 12Q.5(f)(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 ori Subcontractor through the Subcontract. Each 
Contractor shall be responsible for its Subcontractors' compliance with this Chapter. If a 
Subcontractor fails to comply, the City may pursue the remedies set forth in this Section against 
Contractor based on the Subcontractor's failure to comply, provided that City has first provided 
Contractor with notice and an opportunity to obtain a cure of the violation. 
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e. Contractor shall not discharge, reduce in compensation, or otherwise discriminate 
against any employee for notifying City with regard to Contractor's noncompliance or 
anticipated noncompliance with the requirements of the HCAO, for opposing any practice 
proscribed by the HCAO~ for participating in proceedings related to the HCAO, or for seeking to 
assert or enforce any rights under the HCAO by any lawful means. 

f. 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. 

1. 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 of this Agreement as though fully set 
forth herein. Contractor shall comply fully with, and be bound by, all of the provisions that 
apply to this Agreement under such Chapter, including but not limited to the remedies provided 
therein. Capitalized terms used in this Section and not defined in this Agreement shall have the 
meanings assigned to such terms in Chapter 83. 

b. First Source Hiring Agreement. 

As an essential term of, and consideration for, any contract or property contract 
with the City, not exempted by the FSHA, the Contractor shall enter into a first source hiring 
agreement ("agreement") with the City, on or before the effective date of the contract or property 
contract. Contractors shall also enter into an agreement with the City for any other work that it 
performs in the City. Such agreement shall: 
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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 faith efforts as to its attempts to do so, as set forth in the agreement. The 
agreement" shall take into consideration the employer's participation in existing job training, 
referral and/or brokerage programs. Within the discretion of the FSHA, subject to appropriate 
modifications, participation in such programs maybe certified as meeting the requirements of this 
Chapter. Failure either to achieve the specified goal, or to establish good faith efforts will 
constitute noncompliance and will subject the employer. to the provisions of Section 83. l 0 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 individuals 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 shail have the sole 
discretion to interview and/or hire individuals referred or certified by the San Francisco 
Workforce Development System as being qualified economically disadvantaged individuals. The 
duration of the first source interviewing requirement shall be determined by the FSHA and shall 
be set forth in each agreement, but shall not exceed I 0 days. During that period, the employer 
may publicize the entry level positions in accordance with the agreement. A need for urgent or 
temporary hires must be evaluated, and appropriate provisions for such a situation must be made 
in the agreement. 

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

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

5) Establish guidelines for employer good faith efforts to comply with the 
first source hiring requirements of this Chapter. The FSHA will work with City departments to 
develop employer good faith effort requirements appropriate to the types of contracts and 
property contracts handled by each 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 
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primarily for the purpose of circumventing the requirements of this Chapter, that employer shall 
be subject to the sanctions set forth in Section 83.10 of this Chapter; 

6) Set the term of the requirements. 

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

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. 

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 referred by the System is "qualified" for the position. 

d. Exceptions 

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

e. Liquidated Damages. 

Contractor agrees: 

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

. 2) To be subject to the 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 . . 
p~blic which is significant and substantial but extremely difficult to quantify; that the harm to the 
City includes not ollly 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 entry level position improperly withheld by the contractor from the first 
source hiring process, as determined by the FSHA during its first investigation of a contractor, 
does not exceed a fair estimate of the financial and other damages that the City suffers as a result 
of the contractor's failure to comply 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 fmancial and other damages that the City suffers as a 
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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 

(b) In 2004, the retention rate of adults placed in employment 
programs funded under the Workforce Investment Act for at least the first six months of 
employment was 84.4%. Since qualified individuals under the First Source program face far 
fewer barriers to employment than their counterparts in programs funded by the Workforce 
Investment Act, it is reasonable to conclude that the average length of employment for an 
individual whom the First Source Program refers to an employer and who is hired in an entry 
level position is at least one year; 

Therefore, liquidated damages that total $5,000 for first violations and 
$10, 000 for subsequent violations as determined by FSHA constitute a fair, reasonable, and 
conservative attempt to quantify the harm caused to the City by the failure of a contractor to 
comply with its first source referral contractual obligations. 

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

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 ofliquidated 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) 
terminate this Agreement, and (ii) prohibit Contractor from bidding on or receiving any new City 
contract for a period of two (2) years. The Controller will not consider Contractor's use of profit 
as a violation ofthis·section. 
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47. Preservative-treated Wood Containing Arsenic. Contractor may not purchase 
preservative-treated wood products containing arsenic in the performance ofthis Agreement 
unless an exemption from the requirements of Chapter 13 of the San Francisco Environment 
Code is obtained from the Department of the Environment under Section 1304 of the Code. The 
term "preservative-treated wood containing arsenic" shall mean wood treated with a preservative 
that contains arsenic, elemental arsenic, or an arsenic copper combination, including, but not 
limited to, chromated copper arsenate preservative, ammoniacal ~opper 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 CMD any amendment, modification, supplement or change order that would result in a 
cumulative increase of the original amount of this Agreement by more than 20% (CMD Contract 
Modification Form). 

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 forth the entire Agreement between the parties, 
and supersedes all other oral or written provisions. This contract may be modified only as 
provided in Section 48, "Modification of Agreement." 

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 performance of this Agreement, and must at all times comply with such 
local codes, ordinances, and regulations and all applicable laws as they may be amended from 
time to time. 

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. 

· 55. Reserved. (Supervision of Minors) 
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56. Severability. Should the application of any provision ohhis 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 Iriformation," 
and 12M.3, '"Enforcement" of Administrative Code Chapter 12M, "Protection of Private 
Information,"'' which are incorporated herein as if fully set forth. Contractor agrees that any 
failure of Contractor to comply with the requirements of Section l 2M.2 of this Chapter shall be a 
material breach of the Contract. In such an event, in addition to any other remedies available to 
it under equity or law, the City may terminate the Contract, bring a false claim action against the 
Contractor pursuant to Chapter 6 or Chapter 21 of the Administrative Code, or debar the 
Contractor. 

58. Reserved. 

59. Food Service Waste Reduction Requirements. Contractor agrees to comply fully with 
and be bound by all of the provisions of the Food Service Waste Reduction Ordinance, as set 
forth in San Francisco Environment Code Chapter 16, including the remedies pro"vided, and 
implementing guidelines and rules. The provisions of Chapter 16 are incorporated herein by 
reference and made a part of this Agreement as though fully set forth. This provision is a 
material term of this Agreement. By entering into this 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 daIIlages 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 inclir 
based on the violation, established in light of the circumstances existing at the time this 
Agreement was made. Such amount shall not be considered a penalty, but rather agreed 
monetary damages sustained by City because of Contractor's failure to comply with this 
prov1s10n. 

60. Reserved. (Slavery Era Disclosure) 

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

62. Order of Precedence. In case of discrepancy or ambiguity in the terms or conditions of 
this Agreement, the following order of precedence shall prevail: 

1) This Agreement 

2) Appen~ix A [General Administrative Requirements: Scope of Work (SOW)] 

3) Contractor's Proposal 
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4) Request for Proposal (RFP) 95270. 

63. Appendices. The following appendices are hereby attached and incorporated into this 
Agreement as though fully set forth herein and together form the complete Agreement between 
the parties. Contractor acknowledges and agrees that the terms and conditions of AppendixD 
shall control over the applicable City purchases. 

A: General Administrative Requirements: Scope of Work 
B. The RFP, all Addenda, and Contractor's response to the RFP, are attached and 

. . incorporated herein by reference as though fully set forth herein. 
C. Insurance Waiver 
D. Sample Agreements to be executed as applicable on a per project basis, 

substantially in the form attached:· 

i. P-545 Software License Agreement 
IL P-540 Software Maintenance Agreement 

111. P-542 Software Development Agreement 
1v. P-500 Professional Services Agreement 
v. P-530 Equipment Maintenance Agreement 

vi. Software as a Service Agreement 
VIL Financing Agreement 
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IN WITNESS WHEREOF,- the parties hereto have executed this Agreement on the day first 
mentioned above. · 

CITY 

Recommended by: 

Patrick Rice 
Senior Purchaser 
Office of Contract Administration 

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 
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CONTRACTOR 

[company name] 

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

I have read and understood paragraph 3 5, 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. 

Liang Chen 
President 
Stellar Services, Inc. 
582 Market Street, Suite 1217 
San Francisco, CA 94110 

City vendor number: 81118 

Page 30 of30 

2396 

September 23, 2014 



Appendix A 

General Administrative Requirements: Scope of Work 

This Scope of Work is used as a general guide for procedures for ordering products and services 
under the current Technology Store. New guidelines and procedures will be developed for the 
new Technology Marketplace. Although they should be similar, procedures are subject to change 
and this Scope of Work is not intended to be a complete list of all work necessary under the 
Agreement.· 

It is anticipated that the procedures for ordering products and services under the Technology 
Marketplace may be revised as follows: 

• The dollar threshold for orders that will require competitive quotations may be 
significantly reduced. 

• The LBE bid discount will apply to competitive solicitations conducted within the Tier 2 
Technology Marketplace contracts. 

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 subjectto change. Below is a summary of the current 

quotation and ordering process: 

1. A City Department emails a Technology 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 Technology Store, $100,000 is the threshold 
defining high-dollar orders. This $100,000 threshold ~ould change with the new 
Technology Marketplace, and the threshold could change during the life of the 
new contract. For orders exceeding $100,000 subcontracting information is also 
required by CMD. 

• For medium-dollar orders, Purchasing encourages Departments to request 
quotations from more than one Technology Store Contractor. 

• For low-dollar orders Departments 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 Contractor completes the quotation and e-mails it to the Department. 

3. The Department submits the quotation to the Department of Technology ("DT") for · 
review. If the quotation contains any services, the quotation is sent to Union Local 21 for review 
and comment. 
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4. Once approved, Purchasing creates the Purchase Order and transmits it to the Contractor. 

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". 

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 any Department that has had its ordering 
privileges suspended. A list of Departments 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 Marketplace 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 Marketplace customers apprised of changes in the delivery status of their delayed 
orders. 
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Contractor must deliver, free of charge, all products sold through the Technology 
Marketplace. 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 Marketplace 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 Marketplace Agreement 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 Agreement or order for such article 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 Agreement; or, the City may return deliveries 
already made and receive a refund from Contractor. 

4. Invoicing 

For products or services invoices may be submitted only after delivery is complete. 
Invoices must clearly state the terms of any "prompt pay" discount. A packing slip must be 
included with each shipment of products to Technology Marketplace 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, Contractors may only pass through actual restocking fees 
incurred 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 within 48 hours (excluding weekends) of delivery to City. The Contractor must also 
offer any additional warranty services offered by a manufacturer for purchase. 
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b- Passage of title 

Contractors must pass title of product purchased to 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 delivery of product. If after 48 hours the City cannot obtain service under the 
manufacturer's warranty, 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 irreparable harm to the City and a $100 per day 
liquidated damage will be assessed from the date that the issue is first reported by the City. 

8. Software Licenses 

All sofuvare licenses procured through the Technology Marketplace shall be passed 
on to 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 delivery of software license. Failure to comply with 
any of the above may result in irreparable harm to the City and a $100 per day liquidated damage 
will be assessed 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 
information. 

Contractors must provide a toll-free number to accommodate telephone inquiries 
staffed by adequate personnel to provide prompt, courteous, and informed answers to customer 
inquiries within two hours of the customer's initial call. Contractors must offer a "Help.Desk" 
option to Technology Marketplace 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 Marketplace Contract applies. 
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3. Account Manager 

Contractors must provide an Account Manager to function as the single point of 
contact with the City at the Technology Marketplace. 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. 

The proposed Account Manager should 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 software 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 version that was temporarily supplied. 

· if a new product is no longer available, then a remanufactured product will only be 
considered upon prior written 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 warranty, 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 performance 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 Agreement for a period of up 
to 3 months. 

3. Environmentally preferable product purchasing 

The City wishes to ensure that its expenditures of public money ate 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 is, products for which the 
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environmental impacts have been considered and found to be less damaging to the environment 
and human h.ealth 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 efforts 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 partners 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 information 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 of repairs. 

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 

2.1 The Contractor must submit the following to the requesting Department: 

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

b. The SOW should include a schedule with agreed upon deliverables and 
milestones. 

c. The SOW should designate any critical milestones that would be subject to 
liquidated damages for delay, if applicable. 

d. The name of the project management software that will be used (such as 
MS Project). 

e. Estimate cost of subcontractors and materials. 
f. Training should be specified as a separate line hem 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 nuinber of hours of training 

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

2.2 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 project is accepted by the 
Department. Progress payments will be linked to a specific deliverable or the meeting of a 
specific milestone. 

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

a. Estimated cost 
b. Project complexity 
c. Estimated time 
d. Other_ aspects of the project deemed relevant by the City 

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

a. The ordering Department 
b. COIT and/or DT 
c. Contract Monitoring Division ("CMD") 
d. The Technology Marketplace Contractor 
e. All project sub-contractors 
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G. Pricing policies 

1. Pricing 

All Technology Marketplace Contractors will be required to extend their most 
favorable pricing for products and services to the City during the term of the Agreement. This 
most favorable pricing must be at least equivalent to the pricing that the Contractor makes 
available to major companies or other public entities comparable in size and/or requirements to 
the City. 

2. 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 Marketplace 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. 

3. Violation of pricing requirements 

Contractor will abide by the pricing policy of Section G. l. If Contractor is found to 
charge prices higher than those agreed upon in this Agreement 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 montl;ts. If upon a second inspection, Contractor is folind to be in 
violation of the mark-up percentage limits in this Agreement, the City in its sole and absolute 
discretion may terminate this Agreement. 

4. Pricing offered to other customers 

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

5. Mandatory federal and state fees 

Contractor shall be responsible for collecting applicable federal and state mandatory 
fees with no additional cost mark-up to City, and shall be responsible for remitting the fees to the 
appropriate agency, including, but not limited to, the California Electronic Waste Recycling Fee: 
http://www.boe.ca.gov/sptaxprog/ewaste.htm. 

6. Payment for Travel Expenses and Other Direct Costs (ODC) 

The need for travel under this Agreement or ODCs shall be approved in advance of 
the date of travel in writing by a memo stating the dates of the travel, the purpose, the planned 
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expenses by person, with the City's Project Manager's dated signature indicating approval. 
Reimbursable expenses shall include actual direct costs (with no mark up) of expenses directly 
incurred by Contractor. Payments will be made by City to Contractor within 30 days after the 
City has received Contractor's invoice for expenses, submitted in compliance with the United 

. States General Services Administration per diem rates (CONUS) for San Francisco at 
http://www.gsa.gov. 

The following items will be eligible for reimbursement as ODCs: 

a. Contractor~s out-of-town travel ("out-of-town" shall mean outside the nine Bay 
, Area counties: San Francisco, Alameda, Marin, Santa Clara, Sonoma, Contra Costa, Napa, San 
Mateo, Solano); 

b. Contractor's out-of-town meal, travel and lodging expenses for project-related 
business trips, including, but not limited to: · 

1) Rental vehicle: Contractor must select the most economical rental agency 
and type of vehicle available and acquire any commercial rate or government discount available 
when the vehicle is rented; 

· 2) Personal vehicle use: Contractor will be paid per mile as established by 
the United State Internal Revenue Service and only for that portion of travel that is outside the 
nine Bay Area counties. Contractor shall submit to the City an approved mileage log with 
his/her expense sheet; 

3) Contractor meal and lodging expenses shall be reasonable and actual but 
limited to CONUS per diem rates. 

Anything not listed above is not eligible for reimbursement. 

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 Marketplace 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 1 to June 30). 
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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. Operat"ions, personnel and support 

Unless otherwise indicated, Contractors must meet the following requirements at the time 
the proposal is submitted and for the duration of the Agreement: 

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 Marketplace persomiel 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 Marketplace clients. 

J. Leasing and rmancing 

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 
agree 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 
parties 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(vii). 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 fmancing programs. 

K. Reports 

1. Monthly sales reports 
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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 Department. The City may make changes to the format or specifications for this report. The 
Contractor must comply with all such changes. Contractor shall prepare and submit additional 
reports 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 CJVID Form 7 
demonstrating LBE participation and CMD Form 9 if applicable. 

3. Proposed subcontractors report 

Prior to commencing work on any project involving the use ofsubcontractors, 
Contractors will submit a H.st 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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Appendix B 

The RFP, all Addenda, and Contractor's response to the RFP, are attached and incorporated 
herein by reference as though fully set forth herein. 
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AppendixD 

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

1. P-545 Software License Agreement 
IL P-540 Software Maintenance Agreement 

111. P-542 Software Development Agreement 
1v. P-500 Professional Services Agreement 
v. P-530 Equipment Maintenance Agreement 

vi. Software as a Service Agreement 
vii. Financing Agreement 
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City and County of San Francisco 
Office of Contract Administration 

Purchasing Division 
City Hall, Room 430 

1 Dr. Carlton B. Goodlett Place 
San Francisco, California 94102-4685 

Agreement between the City and County of San Francisco and 

Robert Half Technology 

This Agreement is made this_ day of September, 2014, in the City and County of San 
Francisco, State of California, by and between: Robert Half Technology, 50 California Street, 
10th Floor, San Francisco, CA 94111, hereinafter referred to as "Contractor," and the City and 
Gounty of San Francisco, a municipal corporation,· hereinafter referred to as "City," acting by 
and through its Director of the Office of Contract Administration or the Director's designated 
agent, hereinafter referred to as "Purchasing." 

Recitals 
: 

\VHEREAS, the Office of Contract Administration ("Department") wishes to procure computer 
hardware, software, system design, maintenance, training, other consulting services and other 
technology products; and, 

\VHEREAS, a Request for Proposal ("RFP") was issued on September 27, 2013, and City 
selected Contractor as a qualified scorer pursuant to the RFP; and 

\VHEREAS, Contractor represents and warrants that it is qualified to perform the services 
required by City as set forth under this Contract; and, 

\VHEREAS, approval for this Agreement was obtained when the Civil Service Commission 
approved Contract number PSC 4062-13/14 on January 6, 2014; 

\VHEREAS, approval for this Agreement was obtained when the Board of Supervisors approved 
Resolution number on -----
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 instrument 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 
Administrati()n with its offices at 1 Dr. Carlton B. Goodlett Place, Room 430, San Francisco, 
California 94102. 

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

CONSUL T£NG SERVICES: Any Service, (excluding Hardware Maintenance and Software 
Support Services) that involves retaining the professional expertise of a Contractor or 
Subcontractor to perform 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: Refers to physical devices and components that make up a computing system or 
any technology based solution such as facility security systems, multimedia video and sound 
systems, and fleet management systems which may include but is not limited to internal 
components such as CPUs, power supplies, hard drives, fans, heat sinks and video cards or 
external components such as webcams, microphones, routers, network switches, data cables, 
monitors, battery back-ups, printers, speakers and card readers. 

HARDWARE MAINTENANCE SERVICE: Refers to maintenance that is either optional or 
required to ensure that the hardware remains operational and continues to satisfy user 
requirements. Hardware maintenance may include but is not limited to parts replacement, 
hardware warranty upgrades and technical support. 

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. 

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. 
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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 performance of a task, provision 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: Refers to organized collections of computer data and instructions which may 
include but is not limited to System software and Application software and programs used for 
Cloud Computing, Software-as-a-Service (SaaS) solutions, software licenses and software 
subscription services. 

SOFTWARE MAINTENANCE: Refers to maintenance that is either optional or required to 
ensure that the software remains operational and continues to satisfy user requirements. Software 
maintenance may include but is not limited to software updates, patches, upgrades and technical 
support. 

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 Department. 

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

TECHNOLOGY MARKETPLACE: The multiple award contract made available to City 
Ordering Departments and other government8.I agencies and jurisdictions for the efficient and 
cost-effective procurement of computer hardware, software and services. 

UNA VOIDABLE DELAY: An interruption of the work beyond the control of Contractor and 
which interruption 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; tornadoes; 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 shortages; 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 

P-500 (1-13) 
95270 Award Tier lB - Specialist 

Page 3 of30 

2413 
September 23, 2014 



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

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

2. Term of the Agreement. Subject to Section 1, the term ofthis Agreement shall be from 
September 23, 2014 to September 22, 2017. The Agreement may be extended with two (2) 
options to extend the contract for up to one (1) year each at the sole and absolute discretion of 
the City. 

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

4. Services Contractor Agrees to Perform. The Contractor agrees to perform the services 
provided for in Appendix A, "General Administrative Requirements: Scope of Work," 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 ofthis 
Agreement exceed twelve million dollars and no cents ($12,000,000.00). 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 CMD Progress Payment Form If Progress Payment Form is not 
submitted with Contractor's invoice, the Controller will notify the department, the Director of 
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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. 

6. Guaranteed.Maximum Costs. The City's obligation hereunder shall not at any time 
exceed the amount certified by the Controller for the purpose and period stated in such 
certification. Except as may be provided by laws governing emergency procedures, officers and · 
employees of the City are not authorized to request, and the City is not required to reimburse the 
Contractor for, Commodities or Services beyond the agreed upon contract scope unless the 
changed scope is authorized by amendment and approved as required by law. Officers and 
employees of the City are not authonzed to offer or promise, nor is the City required to honor, 
any offered or promised additional funding in excess of the maximum amount of funding for 
which the contract is certified without certification of the additional amount by the Controller. 
The Controller is not authorized to make payments on any contract for which funds have not 
been certified as available in the budget or by supplemental appropriation. 

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." 

S. Submitting False Claims; Monetary Penalties. Pursuant to San Francisco . 
Administrative Code §21.35, any contractor, sub(;ontractor or consultant who submits a false claim 
shall be liable to the City for the statutory penalties set forth iri 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=template 
s$:fn=default.htm$3.0$vid=amlegal:sanfrancisco ca$svnc=l. A contractor, subcontractor or 
consultant will be deemed to have submitted a false claim to the City if the contractor, 
subcontractor or consultant: (a) knowingly presents or causes to be presented to an officer or 
employee of the City a false claim or request for payment or approval; (b) knowingly makes, 
uses, or causes to be made or used a false record or statement to get a false claiin paid or approved 
by the City; ( c) conspires to defraud the City by getting a false claim allowed or paid by the City; 
( d) knowingly makes, uses, or causes to be made or used a false record or statement to conceal, 
avoid, or decrease an obligation to pay or transmit money or property to the City; or ( e) is a 
beneficiary of an inadvertent submission of a false claim to the City, subsequently discovers the 
falsity of the claim, and fails to disclose the false claim to the City within a reasonable time after 
discovery of the false claim. 

9. Disallowance. If Contractor claims or receives payment from City for a service, 
reimbursement for which is later disallowed by the State of California or United States 
Government, Contractor shall promptly refund the disallowed amount to City upon City's 
request. At its option, City may offset the amount disallowed from ahy payment due or to 
become due to Contractor under this Agreement or any other Agreement. By executing this 
Agreement, Contractor certifies that Contractor is not suspended, debarred or otherwise excluded 
from participation in federal assistance programs. Contractor acknowledges that this 
certification of eligibility to receive federal funds is a material terms of the Agreement. 
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10. Taxes 

a. Payment of any taxes, including possessory interest taxe.S 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. 

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 i.Ilterest 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, 
equ_ipment or materials may not have been apparent or detected at the time such payment was 
made. Materials, equipment, components, or workmanship that do not conform to the 
requirements of this Agreement may be rejected by City and in such case must be replaced by 
Contractor without delay. 

12. Qualified Personnel. Work under this Agreement shall be performed only by competent 
personnel under the supervision of and in the employment of Contractor. 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. 
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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 ~r any agent or employee of Contractor 
shall be deemed at all times to be an independent contractor and is wholly responsible for the 
manner in which. it performs the services and work requested by City under this Agreement. 
Contractor, its agents, and employees will not represent or hold themselves out to be employees 
of the City at. any time. Contractor or any agent or employee of Contractor shall not have 
employee status with City, nor be entitled to participate in any plans, arrangements, or 
distributions by City pertaining to or in connection with any retirement, health or other benefits 
that City may offer its employees. Contractor or any agent or employee of Contractor is liable 
for the acts and omissions of itself, its employees and its agents. Contractor shall be responsible 
for all obligations and payments, whether imposed by federal, state or local law, including, but 
not limited to, FICA, income tax withholdings, unemployment compensation, insurance, and 
other similar responsibilities related to Contractor's performing services and work, or any agent 
or employee of Contractor providing same. Nothing in this Agreement shall be construed as 
creating an employment or agency relationship between City and Contractor or any agent or 
employee of Contractor. Any terms in this Agreement referring to direction from City shall be 
construed as providing for direction as to policy and the result of Contractor's work only, and not 
as to the means by which su:ch a result is obtained. City does not retain the right to control the 
means or the method by which Contractor performs work under this Agreement. Contractor 
agrees to maintain and make available to City, upon request and during regular business hours, 
accurate books and accounting records demonstrating Contractor's compliance with this section. 
Should City determine that Contractor, or any agent or employee of Contractor, is not 
performing in accordance with the requirements of this Agreement, City shall provide Contractor 
with written notice of such failure. Within five (5) business days of Contractor's receipt of such 
notice, and in accordance with Contractor policy and procedure, Contractor shall remedy the 
deficiency. Notwithstanding, if City believes that an action of Contractor, or any agent or 
employee of Contractor,, warrants immediate remedial action by Contractor, City shall contact 
Contractor and provide Contractor in writing with the reason for requesting such immediate 
action. 

b. Payment of Taxes and Other Expenses. Shouid City, in its discretion, or a 
relevant taxing authority such as the Internal Revenue Service or the State Employment 
Development Division, or both, determine that Contractor is an employee for purposes of 
collection of any employment taxes, the amounts payable under this Agreement shall be reduced 
by amounts equal to both the employee and employer portions of the tax due (and offsetting any 
credits for amounts already paid by Contractor which can be applied against this liability). City 
shall then forward those amounts to the relevant taxing authority. Should a relevant taxing 
authority determine a liability for past services performed by Contractor for City, upon 
notification of such fact by City, Contractor shall promptly remit such amount due or arrange 
with City to have the amount due withheld from future payments to Contractor under this 
Agreement (again, offsetting any amounts already paid by Contractor which can be applied as a 
credit against such liability). A determination of employment status pursuant to the preceding 

P-500 (1-13) 
95270 Award Tier 1B - Specialist 

Page 7 of30 

2417 
September 23, 2014 



two paragraphs shall be solely for the purposes of the particular tax in question, and for all other 
purposes of this Agreement, Contractor shall not be considered an employee of City. 
Notwithstanding the foregoing, Contractor agrees to indemnify and save harmless City and its 
officers, agents and employees from, and, if requested, shall defend them against any and all 
claims, losses, costs, damages, and expenses, including attorney's fees, arising from this section. 

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) Co:ri:lmercial General Liability Insurance with limits not less than 
$1,000,000 each occurrence Combined Single Limit for Bodily Injury and Property Damage, 
including Contractual Liability, Personal Injury, Products and Completed Operations; and 

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; and 

4) Professional liability insuranceincluding Technology Errors and 
Omissions. Contractor shall obtain and maintain throughout the duration of the Agreement, 
technology errors and omissions liability coverage with limits of not less than $1,000,000 per 
occurrence/loss. The policy shall at a minimum cover professional misconduct or lack of the 
requisite skill required for the performance of services or failure of any product to perform as 
defined in this Agreement and shall also provide coverage for the following risks: 

i. Liability arising from Contractor's or Subcontractor's theft, 
dissemination, and/or use of confidential information, including but not limited to, bank and 
credit card account information or personal information, such as name, address, social security 
numbers stored or transmitted in electronic form. 

ii. Network security liability arising from the Contractor's or 
Subcontractor's unauthorized access to, use of, or tampering with computers or computer 
systems, including hacker attacks. 

iii. Liability arising from the introduction of computer virus by Contractor 
or Subcontractor into, or otherwise causing damage to the City or third person's computer 
system, network, or similar computer related property and the data, software, and programs 
thereon. 

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 ofthis Agreement, and that 
insurance applies separately to each insured against whom claim is made or suit is brought. 
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c. Regarding Workers' Compensation, Contractor hereby agrees to waive 
subrogation which any insurer of Contractor may acquire from Contractor by virtue of the 
payment of any loss. Contractor agrees to obtain any endorsement that may be necessary to 
effect this waiver of subrogation. The Workers' Compensation policy shall be endorsed with a 
waiver of subrogation in favor of the City for all work performed by the Contractor, its 
employees, agents and subcontractors. 

d. All policies shall provide thirty days' advance written notice to the City of 
reduction or nonrenewal 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 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 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 conimencing 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-, VIII or higher, that are authorized to do business in the State of 
California, and that are satisfactory to City, in form evidencing all coverages set forth above. 
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 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. 

k. Any of the terms of conditions of this Section 15 may be waived by the City's 
Risk Manager in writing, and attached to this Agreement as Appendix C. Such waiver is fully 
incorporated herein. The waiver shall waive only the requirements that are expressly identified 
and waived, and under such terms-and conditions as stated in the waiver. 

16. Indemnification. Contractor shall indemnify and save harmless City and 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 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 performance of this Agreement, including, but not limited to, Contractor's use of 
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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, injury, 
liability or claim is the result of the active negligence or willful misconduct of City and is not 
contributed to by any act of, or by any omission to perform some duty imposed by law or 
agreement on Contractor, its subcontractors or either's agent or employee. The foregoing 
indemnity shall include, without limitation, reasonable fees of attorneys, consultants and experts 
and related costs and City's costs of investigating any claims against the City. In addition to 

. Contractor's obligation to indemnify City, Contractor specifically acknowledges and agrees that 
it has an immediate and independent obligation to defend City from any claim which actually or 
potentially falls within this indemnification provision, even if the allegations are or may be 
groundless, false or fraudulent, which obligation arises at the time such claim is tendered to 
Contractor by Cit)r and continues at all times thereafter. Contractor shall indemnify and hold 
City harmless from all loss and liability, including attorneys' fees, court costs and all other 
litigation expenses for any infringement of the patent rights, copyright, trade secret or any other 
proprietary right or trademark, and all other intellectual property claims of any person or persons 
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. 

17. . Incidental and Consequential Damages. Contractor shall be responsible for incidental 
and consequential damages resulting in whole or in part 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 (COMPENSATION) OF THIS AGREEMENT. NOTWITHSTANDING ANY 
OTHER PROVISION OF THIS AGREEMENT, IN NO EVENT SHALL CITY BE LIABLE, 
REGARDLESS OF WHETHER ANY CLAIM IS BASED ON CONTRACT OR TORT, FOR 
ANY SPECIAL, CONSEQUENTIAL, INDIRECT OR INCIDENTAL DAMAGES, 
INCLUDING, BUT NOT LIMITED TO, LOST PROFITS, ARISING OUT OF OR IN 
CONNECTION WITH THIS AGREEMENT OR THE SERVICES PERFORMED IN 
CONNECTION WITH THIS AGREEMENT. 

19. Delays; Unavoidable Delays; Liquidated Damages. 

a. Delays 

1) Prior to 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. 
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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 performance of this Agreement. To the fullest extent permitted by 
law, Contractor agrees to waive all claims 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 Agreeinent. 

4) If a delay would affect a Project Schedule in an.Order for Consulting Services, 
within ten (10) business days of either party encountering a delay, the delayed party must 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 accrue for any period in 
excess of ten (10) business days during which Contractor is waiting for City's response to its 
Delay Cl.aim. 

b. Liquid~ted 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 ofliquidated 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 time 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 monetary 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. Submitting False Claims; Monetary 30. Assignment 
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10. 
15. 
24. 

Penalties. 
Taxes 
Insurance 
Proprietary or confidential information of 
City 

37. Drug-free workplace policy 
53. Compliance with l.aws 
57. Protection of private information 

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

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

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

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

c. All remedies provided for in this Agreement may be exercised individually or in 
combination with any other remedy available hereunder or under applicable laws, rules and 

· regulations. The exercise of any remedy shall not preclude or in any way be deemed to waive 
any other remedy. 

21. Termination for Convenience 

a. City shall have the option, in its sole discretion, to terminate this Agreement, at 
any time during the term hereof, for convenience and without cause. City shall exercise this 
option by giving Contractor written notice of termination. The notice shall specify the date on 
which termination shall become effective. 
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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 parties as a result of termination. All such actions shall be subject to the prior approval of 
City. Such actions shall include, without limitation: 

I) 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. 

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: 

I) 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 otherwise 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 

P-500 (1-13) 
95270 Award Tier 1B - Specialist 

Page 13 of30 

2423 
September 23, 2014 



enumerated and described in the immediately preceding subsection ( c ). Such non-recoverable 
costs include, but are not limited to, anticipated profits on this Agreement, post-termination 
employee salaries, post-termination administrative expenses, post-termination overhead or 
unabsorbed overhead, attorneys' fees or other costs relating to the prosecution of a claim or 
lawsuit, prejudgment interest, or any other expense which is not reasonable or authorized under 
such subsection (c). 

e. In arriving at the amount due to Contractor under this Section, City may 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, inthe opinion of the City, the cost of any service or 
other work performed under this Agreement is excessively high due to costs incurred to remedy 
or replace defective or rejected services or other work, the difference between the invoiced 
amount and City's estimate of the reasonable cost of performing the invoiced services or other 
work in compliance with the requirements of this Agreement. ' 

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

22. Rights and Duties upon Terminatfon or Expiration 

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

8. Submitting false claims 
10. Taxes 
11. Payment does not imply acceptance of 

work 
13. Responsibility for equipment 

14. 

15. 
16. 
17. 
18. 
24. 

26. 

Independent Contractor; Payment of 
Taxes and Other Expenses 

Insurance 
Indemnification 
Incidental and Consequential Damages 
Liability of City 
Proprietary or confidential information of 
City 
Ownership of Results 

27. 
28. 
48. 

49. 

50. 

51. 
52. 
56. 
57. 

Works for Hire 
Audit and Inspection of Records 
Modification of Agreement. 

Administrative Remedy for 
Agreement Interpretation. 
Agreement Made in California; 
Venue 
Construction 
Entire Agreement 
Severability 
Protection of private information 

Subject to the immediately preceding sentence, upon termination of this Agreement prior to 
expiration of the term specified in Section 2, this Agreement shall terminate and be of no further 
force or effect. Contractor shall transfer title to City, and deliver in the manner, at the times, and 
to the extent,, if any, directed by City, any work in progress, completed work, supplies, 
equipment, and other materials produced as a part of, or acquired in connection with the 
performance of this Agreement, and any completed or partially completed work which, if this 
Agreement had been completed, would have been required to be furnished to City. This 
subsection shall survive termination of this Agreement. 
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23. Conflict of Interest. Through its execution of this Agreement, Contractor acknowledges 
that it is fanliliar 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 InforJD.ation 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 shall exercise the same standard of care to protect 
such information: as a reasonably prudent contractor would 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: Cameron Langner 
Office of Contract Administration 
1 Dr. Carlton B. Goodlett Place 
City Hall, Room 4 3 0 
San Francisco, CA 94102 
email: patrick.rice@sfgov.org 

To Contractor:. Megan Slabinski 
Robert Half Technology 
50 California Street, 10th Floor 
San Francisco, CA 94111 
email: Megan.slabinski@roberthalf.com 

Any notice of default must be sent by registered mail. 

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 performed 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 uri.der Title 17 of the United States Code, and all copyrights in such works are the 
property of the City. If it is ever determined that any works created by Contractor or its 
subcontractors under this Agreement are not works for hire under U.S. law, Contractor hereby 
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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, vvhether funded in whole or in part under this Agreement. Contractor shall maintain 
such data and records in an accessible location and condition for a period of not fewer than five 
years after final payment under this Agreement or until after final audit has been resolved, 
whichever is later. The State of California or any federal agency having an interest in the subject 
matter of this Agreement shall have the same rights conferred upon City by this Section. 

29. Subc()ntracting. Contractor is prohibited from subcontracting this Agreement or any 
part of it unless such subcontracting is first approved by City in writing. Neither party shall, on 
the basis ofthis 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 fo require performance of any of the terms, covenants, or provisions 
hereof by the other party at the time designated, shall not be a waiver of any such default or right 
to which the party is entitled, nor shall it in any way affect the right of the party to enforce such 
provisions thereafter. 

32. Reserved. 

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 set forth in Chapter 
14B 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 Ordinance is 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 
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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 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 
Contracts Monitoring Division or any other public offi~ial authoriz.ed to enforce the LBE 
Ordinance (separately and collectively, the "Director of CMD") 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 lip to five years or revocation 
of the Contractor's LBE certification. The Director of CMD will determine the sanctions to be 
imposed, ·including the amount of liquidated damages, after investigation pursuant to 
Administrative Code §14B.17. By entering into this Agreement, Contractor acknowledges and 
agrees that any liquidated damages assessed by the Director of the CMD 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 necessary 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 CMD or the Controller upon request. 

2) Subcontracting Goals. The LBE subcontracting participation goal for 
this contract is 15% of the total value of services procured under this Agreement. 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 CMD Progress Payment Form 
and the CMD Payment Affidavit. Failure to provide the CMD Progress Payment Form and the 
C:l\.1D Payment Affidavit with each invoice submitted by Contractor shall entitle City to withhold 
20% of the amount of that invoice until the CMD Payment Form and the C:MD 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 rules 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 fulfillment of 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 CMD and contract awarding 
authority to substitute subcontractors or to otherwise modify the commitments in the bid or 
proposal. Such provisions shall also state that it is enforceable in a court 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 
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termination of this contract and to make such records available for audit and inspection by the 
Director of CMD or the Controller upon request. 

4) . Payment of Subcontractors. Contractor shall pay its subcontractors 
within three -working days after receiving payment frpm the City unless Contractor notifies the 
Director of CMD 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, within ten working days 
following receipt of payment from the City, to file the CMD 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 
Adrninistrati ve Code § 14 B .1 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 performed for the 
City elsewhere in the United States, discriminate in the provision of bereavement leave, family 
medical leave, health benefits, membership or membership discounts, moving expenses, pension 
and retirement benefits or travel benefits, as well as any benefits other than the benefits specified 
above, between employees with domestic partners and employees with spouses, and/or between 
the domestic partners and spouses of such employees, where the domestic partnership has been 
registered with a governmental entity pursuant to state or local law authorizing such registration, 
subject to the conditions set forth in § 12B.2(b) of the San Francisco Administrative Code. 

d. Condition to Contract. As a condition to this Agreement, Contractor shall 
execute the "Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits" form (form 
CMD-12B-101) with supporting documentation and secure the approval of the form by the San 
Francisco Contracts Monitoring Division (formerly 'Human Rights Commission'). 
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e. Incorporation of Administrative Code Provisions by Reference. The 
provisions of Chapters 12B and 12C of the San Francisco Administrative Code are incorporated 
in this Section by reference and made a part of this Agreement as though fully set forth herein. 
Contractor shall comply fully with and be bound by all of the provisions that apply to this 
Agreement under such Chapters, including but not limited to the remedies provided in such 
Chapters. Without limiting the foregoing, Contractor understands that pursuant to §§ 12B.2(h) 
and 12C.3(g) of the San Francisco Administrative Code, a penalty of $50 for each person for 
each calendar day during which such person was discriminated against in violation of the 
provisions of this Agreement may be assessed against Contractor and/or deducted from any 
payments due Contractor. 

35. MacBride Principles-Northern Ireland. Pursuant to San Francisco Administrative 
Code §12F.5, the City and County of San Francisco urges companies doing business in Northern 
Ireland to move towards resoIVing 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 acknowledges 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 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 c<::mstitute 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 
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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 §§12L.4 and 12L.5 of the Administrative Code. Contractor further agrees to 
make-good faith efforts to promote community membership on its Board of Directors in the 
manner set forth in § 12L.6 of the Administrative Code. The Contractor acknowledges that its 
material failure to comply with any of the provisions of this paragraph shall constitute a material 

·breach of this Agreement. The Contractor further acknowledges that such material breach of the 
Agreement shall be grounds for the City to terminate and/or not renew the Agreement, partially 
or in its entirety. 

42. Limitations on Contributions. Through execution of this Agreement, Contractor· 
acknowledges that it is familiar with section 1.126 of the City's Campaign and Governmental 
Conduct Code, which prohibits any person who contracts with the City for the rendition of 
personal services, for the furnishing of any material, supplies or equipment, for the sale or lease 
of any land or building, or for a grant, loan or loan guarantee, from making a.t;ty 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 the board of a state agency on 
which an appointee of that individual serves, (2) a candidate for the office held by such 
individual, or (3) a committee controlled by such individual, at any time from the 
commencement of negotiations for the contract until the later of either the termination of 
negotiations.for such contract or six months after the.date the contract is approved. 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 niore than 20 percent in 
Contractor; any subcontractor listed in the bid or contract; and any committee that is sponsored 
or controlled by Contractor. Additionally, Contractor acknowledges that Contractor must inform 
each of the persons described in the preceding sentence of the prohibitions contained in Section 
1.126. Contractor further agrees to provide to City the names of each person, entity or 
committee described above. 

43. Requiring Minimum Compensation for Covered Employees 

a. Contractor agrees to comply fully with and be bound by all of the provisions of 
the Minimum Compensation Ordinance (MCO), as set forth in San Francisco Administrative 
Code Chapter 12P (Chapter 12P), including the remedies provided, and implementing guidelines 
and rules. The provisions of Sections 12P.5 and 12P.5. l of Chapter 12P are incorporated herein 
by reference and made a part of this Agreement as though fully set forth. The text of the MCO is 
available on the web at www.sfgov.org/olse/mco. A partial listing of some of Contractor's 
obligations under the MCO is set forth in this Section. Contractor is required to comply with all 
the provisions of the MCO, irrespective of the listing of obligations in this Section. 
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b. The MCO requires Contractor to pay Contractor's employees a minimum hourly 
gross compensation wage rate and to provide minimum compensated and uncompensated time 
off. The minimum wage rate may change from year to year and Contractor is obligated to keep 
informed of the then-current requirements. Any subcontract entered into by Contractor shall 
require the subcontractor to comply with the requirements of the MCO and shall contain 
contractual obligations substantially the same as those set forth in this Section. It is Contractor's 
obligation to ensure that any subcontractors of any tier under this Agreement comply with the 
requirements of the MCO. If any subcontractor under this Agreement fails to comply, City may 
pursue any of the remedies set forth in this Section against Contractor. 

c. Contractor shall not take adverse action or otherwise discriminate against an 
employee or other person for the exercise or attempted exercise of rights under the MCO. Such 
actions, if taken within 90 days of the exercise or attempted exercise of such rights, will be 
rebuttably presumed fo 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 occurred. The City and the public will suffer actual 
damage that will be impractical or extremely difficult to determine if the Contractor fails to 
comply with these requirements. Contractor agrees that the sums set forth in Section 12P .6.1 of 
the MCO as liquidated damages are not a penalty, but are reasonable estimates of the loss that 
the City and the public will incur for Contractor's noncompliance. The procedures governing the 
assessment ofliquidated 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 efforts to cure within such 
period, or thereafter fails diligently to pursue such cure to completion, the City shall have the 

. right to pursue any rights or remedies available under applicable law, including those set forth in 
Section 12P.6(c) of Chapter 12P. Each of these remedies shall be exercisable individually or in 
combination with any other rights or remedies <;1.vailable to the City. 

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 
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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 forth in San Francisco Administrative 
Code Chapter 12Q, including the remedies provided, and implementing regulations, as the same 
may be amended from time to time. The provisions of section 12Q.5.l of Chapter 12Q are 
incorporated by reference and made a part ofthis Agreement as though fully set forth herein. 
The text of the HCAO is available on the web at www.sfgov.org/olse. Capitalized terms used in 
this Section and not defined in this Agreement shall have the meanings assigned to such terms in 
Chapter 12Q. 

a. For each Covered Employee, Contractor shall provid~ 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 occurred. If, within 30 days 
after receiving City's written notice of a breach ofthis Agreement for violating the HCAO, 
Contractor fails to cure such breach or, if such breach cannot reasonably be cured within such 
period of 30 days, Contractor fails to commence efforts to cure within such period, or thereafter 
fails diligently to pursue such cure to completion, City shall have the right to pursue the remedies 
set forth in 12Q.5.1 and 12Q.5(f)(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. If a 
Subcontractor fails to comply, the City may pursue the remedies set forth in this Section against 
Contractor based on the Subcontractor's failure to comply, provided that City has first provided 
Contractor with notice and an opportunity to obtain a cure of the violation. 

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

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. 
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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 :EICAO, 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. 

1. 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 of this Agreement as though fully set 
forth herein. Contractor shall comply fully with, and be bound by, all of the provisions that 
apply to this Agreement under such Chapter, including but not .limited to the remedies provided 
therein. Capitalized terms used in this Section and not defined in this Agreement shall have the 
meanings assigned to such terms in Chapter 83. · 

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 oi property 
contract. Contractors shall also enter into· an agreement with the City for any other work that it 
performs in the City. Such agreement shall: 

1) Set appropriate hiring and retention goals for entry level positions. The 
employer shall agree to achieve these hiring and retention goals, or, if unable to achieve these 
goals, to establish good faith efforts as to its attempts to do so, as set forth in the agreement. The 
agreement shall take into consideration the employer's participation in existing job training, 
referral and/or brokerage programs. Within the discretion of the FSHA, subject to appropriate 
modifications, participation in such programs maybe certified as meeting the requirements of this 
Chapter. Failure either to achieve the specified goal, or to establish good faith efforts will 
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. constitute noncompliance and will subject the employer to the provisions of Section 83.10 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 individuals 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, ifthe 
employer utilizes nondiscriminatory screening criteria, the employer shall have the sole 
discretion to interview and/or hire individuals referred or certified by the San Francisco 
Workforce Development System as being qualified economically disadvantaged individuals. The 
duration of the first source interviewing requirement shall be determined by the FSHA and shall 
be set forth in each agreement, but shall not exceed 10 days. During that period, the employer 
may publicize the entry level positions in accordance with the agreement. A need for urgent or 
temporary hires must be evaluated, and appropriate provisions for such a situation must be made 
in the agreement. 

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

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

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

6) Set the term of the requirements. 

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

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 referred by the System is "qualified" for the position. 

d. Exceptions 

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

e. Liquidated Damages. 

Contractor agrees: 

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

2) . To be subject to the 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 corllmitment 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 arid substantial but extremely difficult to quantify; that the harm 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 faniilies suffer as a result 
of unemployment; and that the assessment ofliqUidated damages of up to $5,000 for every notice 
of a new hire for an entry level position improperly withheld by the contractor from the first 
source hiring process, as determined by the FSHA during its first investigation of a contractor, 
does not exceed a fair estimate of the financial and other damages that the City suffers as a result 
of the contractor's failure to comply 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 of liquidated damages of up to $10,000 for each entry 
level position improperly withheld from the FSHA, from the time of the. conclusion of the first. 
investigation forward, does not exceed the financial and 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: 
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(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 

(b) In 2004, the retention rate of adults placed in employment 
programs funded under the Workforce Investment Act for at least the first six months of 
employment was 84.4%. Since qualified individuals under the First Source program face far 
fewer barriers to employment than their counterparts in programs funded by the Workforce 
Investment Act, it is reasonable to conclude that the average length of employment for an 
individual whom the First Source Program refers to an employer and who is hired in an entry 
level position is at least one year; 

Therefore, liquidated damages that total $5,000 for first violations and 
$10,000 for subsequent violations as determined by FSHA constltute a fair, reasonable, and 
conservative attempt to quantify the harm caused to the City by the failure of a contractor to 
comply with its first source referral contractual obligations. 

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

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 ~orth 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) 
terminate this Agreement, and (ii) prohibit Contractor from bidding on or receiving any new City 
contract for a period of two (2) years. The Controller will not consider Contractor's use of profit 
as a violation of this section. 

47. Preservative-treated Wood Containing Arsenic. Contractor may not purchase 
preservative-treated wood products containing arsenic in the performance of this Agreement 
unless an exemption from the requirements of Chapter 13 of the San Francisco Environment 
Code is obtained from the Department of the Environment under Section 1304 of the Code. The 
term "preservative-treated wood containing arsenic" shall mean wood treated with a preservative 
that contains arsenic, elemental arsenic, 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 CMD any amendment, modification, supplement or change order that would result in a 
cumulative increase of the original amount of this Agreement by more than 20% (CMD Contract 
Modification Fohn). 

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 ofthis Agreement shall be in 
San Fra.Ilci~co. 

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

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

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 performance ofthis 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. Senrices 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. 

55. Reserved. (Supervision of Minors) 

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

P-500 (1-13) 
95270 Award Tier lB - Specialist 

Page27 of30 

2437 
· September 23, 2014 



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 forth. Contractor agrees that any 
failure of Contractor to comply with the requirements of Section 12M.2 of this Chapter shall be a 
material breach of the Contract. In such ·an event, in addition to any other remedies available to 
it under equity or law, the City may terminate the Contract, bring a false claim action against the 
Contractor pursuant to Chapter 6 or Chapter 21 of the Administrative Code, or debar the 
Contractor. 

58. Reserved. 

59. Food Service Waste Reduction Requirements. Contractor agrees to comply fully with 
and be bound by all of the provisions of the Food Service Waste Reduction Ordinance, as set 
forth in San Francisco Environment Code Chapter 16, including the remedies provided, and 
implementing guidelines and rules. The provisions of Chapter 16 are incorporated herein by 
reference and made a part of this Agreement as though fully set forth. This provision is a 
material term of this 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 
monetary darn.ages sustained by City because of Contractor's failure to comply with this 
provision. 

60. Reserved. (Slavery Era Disclosure) 

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

62. Order of Precedence. In case of discrepancy or ambiguity in the terms or conditions of 
this Agreement, the following order of precedence shall prevail: 

1) This Agreement 

2) Appendix A [General Administrative Requirements: Scope of Work (SOW)] 

3) Contractor's Proposal 

4) Request for Proposal (RFP) 95270. 

63. Appendices. The following appendices are hereby attached and incorporated into this 
Agreement as though fully set forth herein and together form the complete Agreement between 
the parties. Contractor acknowledges and agrees that the terms and conditions of Appendix D 
shall control over the applicable City purchases. 

P-500 (1-13) 
95270 Award Tier 1B - Specialist 

Page 28 of30 

2438 
September 23, 2014 



A: General Administrative Requirements: Scope of Work 
B. The RFP, all Addenda, and Contractor's response to the RFP, are attached and 

incorporated herein by reference as though fully set forth herein. 
C. Insurance Waiver 
D. Sample Agreements to be executed as applicable on a per project basis, 

substantially in the form attached: 

1. P-545 Software License Agreement 
IL P-540 Software Maintenance Agreement 

111. P-542 Software Development Agreement 
IV. P-500.Professional Services Agreement 
v. P-530 Equipment Maintenance Agreement 

vi. Software as a Service Agreement 
VIL Financing Agreement 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day first 
mentioned above. 

CITY 

Recommended by: 

Patrick Rice 
Senior Purchaser 
Office of Contract Administration 

Approved as to Form: 

Dennis J, Herrera 
City Attorney 

Rosa M. Sanchez 
Deputy City Attorney 

Approved: 

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

P-500 (1-13) 
95270 Award Tier lB - Specialist 

CONTRACTOR 

Robert Half Technology 

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

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

Megan Slabinski 
District President 
Robert Half Technology 
50 California Street, 10th Floor 
San Francisco, CA 94111 

City vendor number: 77671 
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Appendix.A 

General Administrative Requirements: Scope of Work 

This Scope of Work is used as a general guide for procedures for ordering products and services 
under the current Technology Store. New guidelines and procedures will be developed for the 
new Technology Marketplace. Although they should be similar, procedures are subject to change 
and this Scope of Work is not intended to be a complete list of all work necessary under the 
Agreement. 

It is anticipated that the procedures for ordering products and services under the Technology 
Marketplace may be revised as follows: 

• The dollar threshold for orders that will require competitive quotations may be 
significantly reduced. 

• The LBE bid discount will apply to competitive solicitations conducted within the Tier 2 
Technology Marketplace contracts. 

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. Below is a summary of the current 
quotation and ordering process: 

1. A City Department emails a Technology 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 Technology Store, $100,000 is the threshold 
defining high-dollar orders. ·This $100,000 threshold could change with the new 
Technology Marketplace, and the threshold could change during the life of the 
new contract. For orders exceeding $100,000 subcontracting information is also 
required by CMD. 

• For medium-dollar orders, Purchasing encourages Departments to request 
quotations from more than one Technology Store Contractor. 

• For low-dollar orders Departments 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 Contractor completes the quotation and e-mails it to the Department. 

3. The Department submits the quotation to the Department of Technology ("DT") for 
review. If the quotation contains any services, the quotation is sent to Union Local 21 for review 
and comment. 
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4. Once approved, Purchasing creates the Purchase Order and transmits it to the Contractor. 

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". 

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-rriail. 

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 any Department that has had its ordering 
privileges suspended. A list of Departments 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 frrst) that the order ca.Ilnot 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 Marketplace 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 Marketplace customers apprised of changes in the delivery status of their delayed 
orders. 
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Contractor must deliver, free of charge, all products sold through the Technology 
Marketplace. 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 Marketplace 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 Marketplace Agreement 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 Agreement or order for such article 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 
fo all applicable rights and remedies .under the Agreement; or, the City may return deliveries 
already made and receive a refund from Contractor. 

4. Invoicing 

For products or services invoices may be submitted only after delivery is complete. 
Invoices must clearly state the terms of any "prompt pay" discount. A packing slip must be 
included with each shipment of products to Technology Marketplace 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, Contractors may only pass through actual restocking fees 
incurred froril 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 within 48 hours (excluding weekends) of delivery to.City. The Contractor must also 
offer any additional warranty services offered by a manufacturer for purchase. 
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· b- Passage of title 

Contractors must pass title of product purchased to the City within 48 hours 
(excluding weekends) of delivery and the City must be eligible for all benefits of o~ership 
including free services provided under manufacturer's warranties within 48 hours (excluqing 
weekends) of delivery of product. If after 48 hours the City cannot obtain service under the 
manufacturer's warranty, 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 irreparable harm to the City and a $100 per day 
liquidated damage will be assessed from the date that the issue is first reported by the City. 

8. S«>ftware Licenses 

All software licenses procured through the· Technology Marketplace shall be passed 
on to 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 delivery of software license. Failure to comply with 
any of the above may result in irreparable harm to the City and a $100 per day liquidated damage 
will be assessed from the date that the issue is first reported by the City. 

C. Communications with the City 

1. General communkations 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 
information. 

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

P-500 (1-13) Appendix A September 23, 2014 
95270 Award Tier lB - Specialist 



3. Account Manager 

Contractors must provide an Account Manager to function as the single point of 
contact with the City at the Technology Marketplace. The Account Manager must be dedicated 
to servicing the City's account exclusively, and cannot be used to service other accounts of the 
Contractor. Th.ls 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. 

The proposed Account Manager should 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 software 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 version that was temporarily supplied. 

If a new product is no longer available, then a remanufactured product will only be 
considered upon prior written 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 ifit includes the full manufacturer's warranty, 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 performance 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 Agreement for a period of up 
to 3 months. 

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 is, products for which the 
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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 efforts 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 partners 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 information 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 of repairs. 

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 · 

2.1 The Contractor must submit the following to the requesting Department: 

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

b. The SOW should include a schedule with agreed upon deliverables and 
milestones. 

c. The SOW should designate any critical milestones that would be subject to 
liquidated damages for delay, if applicable. 

d. The name of the project management software that will be used (such as , 
MS Project). 

e. Estimate cost of subcontractors and materials. 
f. 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. 

2.2 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 project is accepted by the 
Department. Progress payments will be linked to a specific deliverable or the meeting of a 
specific milestone. 

2.3 The Contractor may be required to provide formal status reports during the life 
of the project. The format of the status report and the frequency of its preparation will be 
determined during the project approval process and will be dependent upon a number of 
variables such as: · 

a. Estimated cost 
b. Project complexity 
c. Estimated time 
d. Other aspects of the project deemed relevant by the City 

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

a. The ordering Department 
b. COIT and/or DT 
c. Contract Monitoring Division ("CMD") 
d. The Technology Marketplace Contractor 
e. All project sub-contractors 
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G. Pricing policies 

1. Pricing 

All Technology Marketplace Contractors will be required to extend their most 
favorable pricing for products and services to the City during the term of the Agreement. This 
most favorable pricing must be at least equivalent to the pricing that the Contractor makes 
available to major companies or other public entities within the continental United States 
comparable in sjze and/or requirements to the City. 

2. 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 Marketplace 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. 

3. Violation of pricing requirements 

CGntractor will abide by the pricing policy of Section G. l. If Contractor is found to 
charge prices higher than those agreed upon in this Agreement 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 mspection, Contraetor is found to be ill 
violation of the mark-up percentage limits in this Agreement, the City in its sole and absolute 
discretion may terminate this Agreement. 

4. 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. 

5. Mandatory federal and state fees 

Contractor shall be responsible for collecting applicable federal and state mandatory 
fees with no additional cost mark-up to City, and shall be responsible for remitting the fees to the 

·appropriate agency, including, but not limited to, the California Electronic Waste Recycling Fee: 
http://www.boe.ca.gov/sptaxprog/ewaste.htm. 

6. Payment for Travel Expenses and Other Direct Costs (ODC) 

The need for travel under this Agreement or ODCs shall be approved in advance of 
the date of travel in writing by a memo stating the dates of the travel, the purpose, the planned 
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expenses by person, with the City's Project Manager's dated signatirre indicating approval. 
Reimbursable expenses shall include actual direct costs (with no mark up) of expenses directly 
incurred by Contractor. Payments will be made by City to Contractor within 30 days after the 
City has received Contractor's invoice for expenses, submitted in compliance with the United 
States General Services Administration per diem rates (CONUS) for San Francisco at 
http://www.gsa.gov. 

The following items will be eligible for reimbursement as ODCs: 

a. Contractor's out-of-town travel ("out~of-town" shall mean outside the nine Bay 
Area counties: San Francisco, Alameda, Marin, Santa Clara, Sonoma, Contra Costa, Napa, San 
Mateo, Solano); 

b. Contractor's out-of-town meal, travel and lodging expenses for project-related 
business trips, including, but not limited to: 

1) Rental vehicle: Contractor must select the most economical rental agency 
and type of vehicle available and acquire any commercial rate or government discount available 
when the vehicle is rented; 

2) Personal vehicle use: Contractor will be paid per mile as established by 
the United State Internal Revenue Service and only for that portion of travel that is outside the 
nine Bay Area counties. Contractor shall submit to the City an approved mileage log with 
his/her expense sheet; 

3) Contractor meal and lodging expenses shall be reasonable and actual but 
limited to CONUS per diem rates. · 

Anything not listed above is not eligible for reimbursement. 

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 Marketplace 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 1 to June 30). 
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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. Opera ~ions, personnel and support 

Unless otherwise indicated, Contractors must meet the following requirements at the time 
the proposal is submitted and for the duration of the Agreement: 

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 Marketplace 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 Marketplace clients. 

J. Leasing and imancing 

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 
agree 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 
parties 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(vii). 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 
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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 Department. The City may make changes to the format or specifications for this report. The 
Contractor must comply with all such changes. Contractor shall prepare and submit additional 
reports 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 CMD Form 7 
demonstrating LBE participation and CMD Form 9 if applicable. 

3. Proposed subcontractors report 

Prior to commencing work on any project involving the use of subcontractors, 
Contractors 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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AppendixB 

The RFP, all Addenda, and Contractor's response to the RFP, are attached and incorporated 
herein by reterence as though fully set forth herein. 
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AppendixD 

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

L P-545 Software License Agreement · 
11. P-540 Software Maintenance Agreement 

11i. P-542 Software Development Agreement 
1v. P-500 Professional Services Agreement 
v. P-530 Equipment Maintenance Agreement 

vi. . Software as a Service Agreement 
vii. Financing Agreement 
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City and County of San Francisco 
Office of Contract Administration 

Purchasing Division 
City Hall, Room 430 

1 Dr. Carlton B. Goodlett Place 
San Francisco, California 94102-4685 

Agreement between the City and County of San Francisco and 

lnterVision Systems Technologies, Inc. 

This Agreement is made this _ day of September, 2014, in the City and County of San 
Francisco, State of California, by and between: InterVision Systems Technologies, Inc., 333 

· Bush Street, Suite #1410, San Francisco, CA 94104, hereinafter referred to as "Contractor," 
and the City and Councy of San Francisco, a municipal corporation, hereinafter referred to as 
"City," acting by .and through its Director of the Office of Contract Administration or the 
Director's designated agent, hereinafter referred to as "Purchasing." 

Recitals 

WHEREAS, the Office of Contract Administration ("Department") wishes to procure computer 
hardware,· software, system design, maintenance, training, other consulting services and other 
technology products; and, 

WHEREAS, a Request for Proposal ("RFP") was issued on September 27, 2013, and City 
selected Contractor as a qualified scorer pursuant to the RFP; and 

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

WHEREAS, approval for this Agreement was obtained when the Civil Service Commission 
approved Contract number PSC 4062-13/14 on January 6, 2014; 

. WHEREAS, approval for this Agreement was obtained when the Board of Supervisors approved 
Resolution number on -----
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 instrument 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 
Administratic:m with its offices at 1 Dr. Carlton B. Goodlett Place, Room 430, San Francisco, 
California 94102. 

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

CONSUL TI:NG SERVICES: Any Service, (excluding Hardware Maintenance and Software 
Support Services) that involves retaining the professional expertise of a Contractor or 
Subcontractor to perform 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 acproject 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: Refers to physical devices and components that make up a computing system or 
any technology based solution such as facility security systems, multimedia video and sound 
systems, and fleet management systems· which may include but is not limited to internal 
components such as CPUs, power supplies, hard drives, fans, heat sinks and video cards or 
external components such as webcams, microphones, routers, network switches, data cables, 
monitors, battery back-ups, printers, speakers and card readers. 

HARDWARE MAINTENANCE SERVICE: Refers to maintenance that is either optional or 
required to ensure that the hardware remains operational and continues to satisfy user 
requirements. Hardware maintenance may include but is not limited to parts replacement, 
hardware warranty upgrades and. technical support. 

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. 

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. 
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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 performance of a task, provision 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: Refers to organized collections of computer data and instructions which may 
include but is not limited to System software and Application software and programs used for 
Cloud Computing, Software-as-a-Service (SaaS) solutions, software licenses and software 
subscription services. 

SOFTWARE MAINTENANCE: Refers to maintenance that is either optional or required to 
enslire that the software remains operational and continues to satisfy u~er requirements. Software 
maintenance may include but is not limited to software updates, patches, upgrades and technical 
support. · 

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 
ancl/or the resources required for its proper operation. The Contractor shall provide specifications 
for any Products offered upon the request of an Ordering Department. 

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

TECHNOLOGY MARKETPLACE: 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. 

UNA VOIDABLE DELAY: An interruption of the work beyond the control of Contractor and 
which interruption 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; tornadoes; 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 shortages; 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 
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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 portion of the 
fiscal year, this Agreement will terminate, without penalty, liability or expense of any kind at the 
end of the term for which funds are appropriated. City has no obligation to make appropriations 
for this Agreement in lieu of appropriations for new or other agreements. City budget decisions 
are subject to the discretion of the Mayor and the Board of Supervisors. Contractor's assumption 
of risk of possible non-appropriation is part of the consideration for this Agreement. 

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

2. Terln of the Agreement. Subject to Section 1, the term of this Agreement shall be from 
September 23, 2014 to September 22, 2017. The Agreement may be extended with two (2) 
options to extend the contract for up to one (1) year each at the sole and absolute discretion of 
the City. 

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

4. Services Contractor Agrees to Perform. The Contractor agrees to perform the services 
provided for in Appendix A, "General Administrative Requirements: Scope of Work," 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 twelve million dollars and no cents ($12,000,000.00). 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, limited to 
the total of the Order that gave rise to such event. City niay 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 CMD Progress Payment Form If Progress Payment Form is not 
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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. 

6. Guaranteed Maximum Costs. The City's obligation hereunder shall not at any time 
exceed the amount certified by the Controller for the purpose and period stated in such 
certification. Except as may be provided by laws governing emergency procedures, officers and 
employees of the City are not authorized to request, and the City is not required to reimburse the 
Contractor for, Commodities or Services beyond the agreed upon contract scope unless the 
changed scope is authorized by amendment and approved as required by law. Offic_ers 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 amoi.int of funding for _ 
which the contract is certified without certification of the additional amount by the Controller. 
The Controller is not authorized to make payments on any contract for which funds have not 
been certified as available in the budget or by supplemental appropriation. 

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. Once Contractor's Invoice 
is approved by City, payment to Contractor will be made via an Automated Clearing House 
(ACH) payment. (See www.sfgov.org/ach). 

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 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=template 
s$fn=default.htm$3.0$vid=amlegal:sanfrancisco ca$sync=L A contractor, subcontractor or 
consultant will be deemed to have submitted a false claim to the City if the contractor, 
subcontractor or consultant: (a) knowingly presents or causes to be presented to an officer or 
employee of the City a false claim or request for payment or approval; (b) knowingly makes, 
uses, or causes to be made or used a false record or statement to get a false claim paid or approved 
by the City; ( c) conspires to defraud the City by getting a false claim allowed or paid by the City; 
(d) knowingly makes, uses, or causes to be made or used a false record or.statement to conceal, 
avoid, or decrease an obligation to pay or transmit money or property to the City; or (e) is a 
beneficiary of an inadvertent submission of a false claim to the City, subsequently discovers the 
falsity of the claim, and fails to disclose the false claim to the City within a reasonable time after 
discovery of the false claim. 

9. Disallowance. If Contractor claims or receives payment from City for a service, 
reimbursement for which is later disallowed by the State of California or United States 
Government, Contractor shall promptly refund the disallowed amount to City upon City's 
request. At its option, City may offset the amount disallowed from any payment due or to 
become due to Contractor under this Agreement or any other Agreement. By executing this 
Agreement, Contractor certifies that Contractor is riot suspended, debarred or otherwise excluded 
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from participation in federal assistance programs. Contractor acknowledges that this 
certification of eligibility to receive federal funds is a material terms of the Agreement. 

10. Taxes 

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

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 ina revaluation of any possessory interest created by this Agreement. 
Contractor accordingly agrees on behalf of itself and its permitted successors and assigns to 
report on behalf of the City to the County Assessor the information required by Revenue and 
Taxation Code section 480.5, as amended from time to time, and any successor provision. 

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

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

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

12. · Qualified Personnel. Work under this Agreement shall be performed only by competent 
personnel under the supervision of and in the employment of Contractor. 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 
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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 performs the services and work requested by City under this Agreement. 
Contractor, its agents, and employees will not represent or hold themselves out to be employees 
of the City at any time. Contractor or any agent or employee of Contractor shall not have 
employee status with City, nor be entitled to participate in any plans, arrangements, or 
distributions by City pertaining to or in connection with any retirement, health or other benefits 
that City may offer its employees. Contractor or any agent or employee of Contractor is liable 
for the acts and omissions of itself, its employees and its agents. Contractor shall be responsible 
for all obligations and payments, whether imposed by federal, state or local law, including, but 
not limited to, FICA, income tax withholdings, unemployment compensation, insurance, and 
other similar responsibilities related to Contractor's performing services and work, or any agent 

. or employee of Contractor providing same. Nothing in this Agreement shall be construed as 
creating an employment or agency relationship between City and Contractor or any agent or 
employee of Contractor. Any terms in this Agreement referring to direction from City shall be 
construed as providing for direction as to policy and the result of Contractor's work only, and not 
as to the means by which such a result is obtained. City does not retain the right to control the 
means or the method by which Contractor performs work under this Agreement. Contractor 
agrees to maintain and make available to City, upon request° and during regular business hours, 
accurate books and accounting records demonstrating Contractor's compliance with this section. 
Should City determine that Contractor, or any agent or employee of Contractor, is not 
performing in accordance with the requirements of this Agreement, City shall provide Contractor 
with written notice of such failure. Within five (5) business days of Contractor's receipt of such 
notice, and in accordance with Contractor policy and procedure, Contractor shall r~medy the 
deficiency. Notwithstanding, if City believes that an action of Contractor, or any agent or 
employee of Contractor, warrants immediate remedial action by Contractor, City shall contact 
Contractor and provide Contractor in writing with the reason for requesting such immediate 
action. 

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 arrange 
with City to have the amount due withheld from future payments to Contractor under this 
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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 oftlris Agreement, Contractor shall not be considered an employee of City. 
N otWithstanding the foregoing, Contractor agrees to indemnify and save harmless City· and its 
officers, agents and employees from, and, if requested, shall defend them against any and all 
claims, losses, costs, damages, and expenses, including attorney's fees, arising from this section. 

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 occurrence Combined Single Limit for Bodily Injury and Property Damage, 
including Contractual Liability, Personal Injury, Products and Completed Operations; and 

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; and 

4) Professional liability insurance including Technology Errors and 
Omissions. Contractor shall obtain and maintain throughout the duration of the Agreement, 

· technology errors and omissions liability coverage with limits of not less than $1,000,000 per 
occurrence/loss. The policy shall at a minimum cover professional misconduct or lack of the 
requisite skill required for the performance of services or failure of any product to perform as 
defined in this Agreement and shall also provide coverage for the following risks: 

i. Liability arising from Contractor's or Subcontractor's theft, 
dissemination, and/or use of confidential information, including but not limited to, bank and 
credit card account information or personal information, such as name, address, social security 
numbers stored or transmitted in electronic form. 

ii. Network security liability arising from the Contractor's or 
Subcontractor's unauthorized access to, use of, or tampering with computers or computer 
systems, including hacker attacks. 

111. Liability arising from the introduction of computer virus by Contractor 
or Subcontractor into, or otherwise causing damage to the City or third person's computer 
system, network, or. similar computer related property and the data, software, and programs 
thereon. 

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

d. All policies shall provide thirty days' advance written notice to the City of 
reduction or nonrenewal 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 throughout the term ofthis 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 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, tei-minate this 
Agreement ~ffective 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-, VIII or higher, that are authorized to do business in the State of 
California, and that are satisfactory to City, in form evidencing all coverages set forth above. 
Failure to maintfiln 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 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. 

k. Any of the terms of conditions of this Section 15 may be waived by the City's 
Risk Manager in writing, and attached to this Agreement as Appendix C. Such waiver is fully 
incorporated herein. The waiver shall waive only the requirements that are expressly identified 
and waived, and under such terms and conditions as stated in the waiver. 
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16. IndeID.ni:fication. Contractor shall indemnify and save harmless City and its officers, 
agents and elllployees from, and, if requested, shall defend them against any and all loss, cost, 
damage, injuzy, 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 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, injury, 
liability or claim is the result of the active negligence or willful misconduct of City and is not 
contributed to by any act of, or by any omission to perform some duty imposed by law or 
agreement on Contractor, its subcontractors or either's agent or employee. The foregoing 
indemiiity sh.all include, without limitation, reasonable fees of attorneys, 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 ari. immediate and independent obligation to defend City from any claim which actually or 
potentially falls within this indemnification provision, even if the allegations are or may be 
groundless, false or fraudulent, which obligation arises at the time such claim is tendered to 
Contractor by City and continues at all times thereafter. Contractor shall indemnify and hold 
City harmless from all loss and liability, including attorneys' fees, court costs and all other 
litigation expenses for any infringement of the patent rights, copyright, trade secret or any other 
proprietary right or trademark, and all other intellectual property claims of any person or persons 
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. 

17. Incidental and Consequential Damages. Contractor shall be responsible for incidental 
and consequential damages resulting in whole or in part 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 TIDS AGREEMENT 
SHALL BE LIMITED TO THE PAYMENT OF THE CO:MPENSATION PROVIDED FOR IN 
SECTION 5 (COMPENSATION) OF TIDS AGREEMENT. NOTWITHSTANDING ANY 
OTHER PROVISION OF TIDS AGREEMENT, IN NO EVENT SHALL CITY BE LIABLE, 
REGARDLESS OF WHETHER ANY CLAIM IS BASED ON CONTRACT OR TORT, FOR 
ANY SPECIAL, CONSEQUENTIAL, INDIRECT OR INCIDENTAL DAMAGES, 
INCLUDING, BUT NOT LIMITED TO, LOST PROFITS, ARISING OUT OF OR IN 
CONNECTION WITH THIS AGREEMENT OR THE SERVICES PERFORMED IN 
CONNECTION WITH TIDS AGREEMENT. 

19. Delays; Unavoidable Delays; Liquidated Damages. 

a. Delays 

1) Prior to 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 
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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 departmen~ 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 performance of fuis Agreement. To the fullest extent permitted by 
law, Contractor agrees to waive all claims 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 (10) business days of either party encountering a delay, the delayed party must 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 accrue 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 ofliquidated 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 time 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 monetary 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. 
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20. Default; Remedies 

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

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

8. Submitting False Claims; Monetary ·30. Assignment 
Penalties. 

10. 
15. 
24. 

Taxes 
Insurance 
Proprietary or confidential information of 
City 

37. Drug-free workplace policy 
53. Compliance with laws 
57. Protection of private information 

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"relieflaw of any jurisdiction, (c) 
makes an assignment for the benefit of its creditors, ( d) consents to the appointment of a 
custodian, receiver, trustee or other officer with similar powers of Contractor or of any 
substantial part of Contractor's property or ( e) takes action for the purpose of any of the 
foregoing. 

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

b. On and after any Event of Default, City shall have the right to exercise its legal 
and equitable remedies, including, without limitation, the right to terminate this Agreement or to 
seek specific performance of all or any part ofthis Agreement. In addition, City shall have the 
right (but no obligation) to cure (or cause to be cured) on behalf of Contractor any Event of 

· Default; Contractor shall pay to City on demand all costs and expenses incurred by City in 
effecting such cure, with interest thereon from the date of incurrence at the maximum rate then 
permitted by law. City shall have the right to offset from any amounts due to Contractor under 
this Agreement or any other agreement between City and Contractor all damages, losses, costs or 
expenses incurred by City as a result of such Event of Default and any liquidated damages due 
from Contractor pursuant to the terms of this Agreement or any other agreement. 

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

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

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

1) 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. 

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 otherwise disposed of as directed by the City. 
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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 ori this Agreement, post-termination 
employee salaries, post-termination administrative expenses, post-termination overhead or. 
unabsorbed overhead, attorneys' fees or other costs relating to the prosecution of a claim or 
lawsuit, prejudgment interest, or any other expense which is not reasonable or authorized under 
such subsection (c). 

e. lri arriving at the amount due to Contractor under this Section, City may deduct: 
(1) all payments previously made by City for work or other ser\iices covered by Contractor's 
final invoice; (2) any claim which City may have against Contractor in connection with this 
Agreement; (3) any invoiced costs or expenses excluded pursuant to the immediately preceding 
subsection ( d ); and ( 4) in instances in which, in the opinion of the City, the cost of any service or 
other work performed under this Agreement is excessively high due to costs incurred to remedy 
or replace defective or rejected s~rvices 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 termination of this 
Agreement. 

22. Rights and Duties upon Termination or Expiration 

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

8. Submitting false claims 
10. Taxes 
11. Payment does not imply acceptance of 

. . work 
13. Responsibility for equipment 

14. 

15. 
16. 
17. 
18. 
24. 

26. 

Independent Contractor; Payment of 
Tax.es and Other Expenses 

Insurance 
Indemnification 
Incidental and Cons~quential Damages 
Liability of City 
Proprietary or confidential information of 
City 
Ownership of Results 

27. 
28. 
48 . 

49. 

50. 

51. 
52. 
56. 
57. 

Works for Hire 
Audit and Inspection of Records 
Modification of Agreement. 

Administrative Remedy for 
Agreement Interpretation. 
Agreement Made in California; 
Venue 
Construction 
Entire Agreement 
Severability 
Protection of private information 

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

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

24. Proprietary or Confidential Information of City. Contractor understands and agrees 
that, in the performance of the work or services under this Agreement or in contemplation 
thereof, Contractor may have access to private or collfidential 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 shall exercise the same standard of care to protect 
such information as a reasonably prudent contractor would 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: Cameron Langner 
Office of Contract Administration 
1 Dr. Carlton B. Goodlett Place 
City Hall, Room 430 
San Francisco, CA 94102 
email: patrick.rice@sfgov.org 

To Contractor: Danielle Frankina 
InterVision Systems Technologies, Inc. 
333 Bush Street, Suite #1410 
San Francisco, CA 94104 
email: Danielle@intervision.com 

Any notice of default must be sent by registered mail. 

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 performed 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. 
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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. If it is ever determined that any works created by Contractor or its 
subcontractors under this Agreement are not works for hire under U.S. law, Contractor hereby 
assigns all copyrights to such works to the City, 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 fewer than five 
years after final payment under this Agreement or until after final audit has been resolved, 
whichever is later. The State of California or any federal agency having an interest in the subject 
matter of this Agreement shall have the same rights conferred upon City by this Section. 

29. Subcontracting. Contractor is prohibited from subcontracting this Agreement or any 
part of it unless such subcontracting is frrst approved by City in writing. Neither party shall, on 
the basis ofthis 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 iri character and 
neither this Agreement nor any duties or obligations hereunder may be assigned or delegated by 
the Contractor unless frrst 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 performance of any of the terms, covenants, or provisions 
hereof by the other party at the time designated, shall not be a waiver of any such default or right 
to which the party is entitled, nor shall it in any way affect the right of the party to enforce such 
provisions thereafter. 

32. Reserved. 

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 set forth in Chapter 
14B of the San Francisco Administrative Code as it now exists or as it rriay 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 
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part of this Agreement as though fully set forth in this section. Contractor's willful failure to 
comply with any applicable provisions of the LBE Ordinance is a material breach of Contractor's 
obligations under this Agreement and shall entitle City, subject to any applicable notice and cure 
provisions set forth in this Agreement, to exercise any ofthe 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 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 
Contracts Monitoring Division or any other public official authorized to enforce the LBE 
Ordinance (separately and collectively, the "Director of CMD") may also impose other sanctions 
against Contractor authorized in the LBE Ordinance, including declaring tjle 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 of C:MD 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 CMD 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 necessary 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 CMD or the Controller upon request. 

2) Subcontracting Goals. The LBE subcontracting participation goal for 
this contract is 15% of the total value of services procured under this Agreement. 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 C:MD Progress Payment Form 
and the CMD Payment Affidavit. Failure to provide the CMD Progress Payment Form and the 
CMD Payment Affidavit with each invoice submitted by Contractor shall entitle City to withhold 
20% of the amount of that invoice until the CMD Payment Form and the C:MD Subcontractor 
Payment Affidavit are provided by Contractor. Contractor shall not participate in any back 
contracting to the Contractor or lower-tier subco~tractors, as defined in the LBE Ordinance, for 
any purpose inconsistent with the provisions of the LBE Ordinance, its implementing rules 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 fulfillment of Contractor's obligations under this Agreement, a provision requiring 
Contractor to compensate any LBE subcontractor for damages for breach of contract or 
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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 CMD and contract awarding 
authority to substitute subcontractors or to otherwise modify the commitments in the bid or 
proposal. Such provisions shall also state that it is enforceable in a court 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 this contract and to make such records available for audit and inspection by the 
Director of CMD or the Controller upon request. · 

4) Payment of Subcontractors. Contractor shall pay its subcontractors 
within three vvorking days after receiving payment from the City unless Contractor notifies the 
Director of CMD 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, within ten working days 
following receipt of payment from the City, to file the CMD 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 ofthis 
Agreement and will not during the term of this Agreement, in any of its operations in San 
Francisco, on real property owned by San Francisco, or where work is being performed for the 
City elsewhere in the United States, discriminate in the provision of bereavement leave, family 
medical leave, health benefits, membership or membership discounts, moving expenses, pension 
and retirement benefits or 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 
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registered with a governmental entity pursuant to state or local law authorizing such registration, 
subject to the conditions set forth in § 12B.2(b) of the San Francisco Administrative Code. 

d. Condition to· Contract. As a condition to this Agreement, Contractor shall 
execute the "Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits" form (form 
C:MD-12B-101) with supporting documentation and secure the approval of the form by the San 
Francisco Contracts Monitoring Division (formerly 'Human Rights Commission'). 

· e. Incorporation of Administrative Code Provisions by Reference. The 
provisions of Chapters 12B and 12C of the San Francisco Administrative Code are incorporated 
in this Section by reference and made a part of this Agreement as though fully s~t 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 §12F.5, the City and County of San Francisco urges companies doing business in Northern 
Ireland to move towards resolving employment inequities, and encourages such companies to 
abide by the MacBride Principles. The City and County of San Francisco urges San Francisco 
companies to do business with corporations that abide by the MacBride Principles. By signing 
below, the person executing this agreement on behalf of Contractor acknowledges and agrees 
that he or she has read and 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 ]>olicy. Contractor acknowledges 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 tllls 
Agreement in a manner that complies with the ADA and any and all o_ther applicable federal, 
state and local disability rights legislation. Contractor agrees not to discriminate against disabled 
persons in the provision of services, benefits or activities provided under this Agreement and 
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further agrees that any violation ofthis 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 a,nd 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 contrac-t 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 cwnulative total 
per year of at least $250,000 in City funds or City-administered funds and is a non-profit 
organization as defined in Chapter 12L of the San Francisco Administrative Code, Contractor 
shall comply with and be bound by all the applicable provisions of that Chapter. By executing 
this Agreement, the Contractor agrees to open its meetings and records to the public in the 
manner set forth in§§ 12L.4 and 12L.5 of the Administrative Code. Contractor further agrees to 
make-good faith efforts to promote community membership on its Board of Directors in the 
manner set forth 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 the board of a state agency on 
which an appointee of that individual serves, (2) a candidate for the. office held by such 
individual, or (3) a committee controlled by such individual, at any time from the 
commencement of negotiations for the contract until the later of either the termination of 
negotiations for such contract or six months after the date the contract is approved. Contractor 
acknowledges that the foregoing restriction applies only if the contract or a combination or series 
of contracts approved by the same individual or board in a fiscal year have a total anticipated or 
actual value of $50,000 or more. Contractor further acknowle~ges that the prohibition on 
contributions applies to each prospective party to the contract; each member of Contractor's 
board of directors; Contractor's chairperson, chief executive officer, chief financial officer and 
chief operating officer; any person with an ownership interest of more than 20 percent in 
Contractor; any subcontractor listed in the bid or contract; and any committee that is sponsored . 
or controlled by Contractor. Additionally, Contractor acknowledges that Contractor must inform 
each of the persons described in the preceding sentence of the prohibitions contained in Section 
1.126. Contractor further agrees to provide to City the names of each person, entity or 
committee described above. 

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

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

c. Contractor shall not take adverse action or otherwise discriminate against an 
employee or other person for the exercise or attempted exercise of rights under the MCO. Such 
actions, iftaken 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 occurred. 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.l 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 ofliquidated 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 MCQ, the City shall have the right to pursue any rights or remedies available tinder 
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 efforts to cure within such 
period, or thereafter fails diijgently to pursue such cure to completion, the City shall have the 
right to pursue any rights or remedies available under applicable law, including those set forth in 
Section 12P.6(c) of Chapter 12P. Each of these remedies shall be exercisable individually or in 
combination with any other rights or 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. 1bis 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. Requ.iring Health Benefits for Covered Employees 

Contractor agrees to comply fully with and be bound by all of the provisions of the 
Health Care Accountability Ordinance (HCAO), as set forth in San Francisco Administrative 
Code Chapter 12Q, including the remedies provided, and implementing regulations, as the same 
may be amended from time to time. The provisions of section 12Q.5. l of Chapter 12Q are 
incorporated by reference and made a part of this Agreement as though fully set forth herein. 
The text of the HCAO is available on the web at www.sfgov.org/olse. Capitalized terms used in 
this Section and not defmed 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 
ofthis agreement. City shall notify Contractor if such a breach has occurred. If, within 30 days 
after receiving City's written notice of a breach of this Agreement for violating the HCAO, 
Contractor fails to cure such breach or, if such breach cannot reasonably be cured within such 
period of 3 0 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 
setforth in 12Q.5.l and 12Q.5(f)(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. If a 
Subcontractor fails to comply, the City may pursue the remedies set forth in this Section against 
Contractor based on the Subcontractor's failure to comply, provided that City has first provided 
Contractor with notice and an opportunity to obtain a cure of the violation. 
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e. Contractor shall not discharge, reduce in compensation, or otherwise discriminate 
against any employee for notifying City with regard to Contractor's noncompliance or 
anticipated noncompliance with the requirements of the HCAO, for opposing any practice 
proscribed by the HCAO, for participating in proceedings related to the HCAO, or for seeking to 
assert or enforce any rights under the HCAO by any lawful means. 

f. 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. 

1. 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 of this Agreement as though fully set 
forth herein. Contractor shall comply fully with, and be bound by, all of the provisions that 
apply to this Agreement under such Chapter, including but not limited to the remedies provided 
therein. Capitalized terms used in this Section and not defined in this Agreement shall have the 
meanings assigned to such terms in Chapter 83. · 

b. First Source Hiring Agreement. 

As an essential term of, and consideration for, any contract or property contract 
with the City, not exempted by the FSHA, the Contractor shall enter into a first source hiring 
agreement ("agreement") with the City, on or before the effective date of the contract or property 
contract. Contractors shall also enter into an agreement with the City for any other work that it 
performs in the City. Such agreement shall: 
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1) Set appropriate hiring and retention goals for entry level positions. The 
employer shall agree to achieve these hiring and retention goals, or, if unable to achieve these 
goals, to establish good faith efforts as to its attempts to do so, as set forth in the agreement. The 
agreement shall take into consideration the employer's participation in existing job training, 
referral and/or brokerage programs. Within the discretion of the FSHA, subject to appropriate 
modifications, participation in such programs maybe certified as meeting the requirements of this 
Chapter. Failure either to achieve the specified goal, or to establish good faith efforts will 
constitute noncompliance and will subject the employer to the provisions of Section 83.10 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 individuals 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, ifthe 
employer utilizes nondiscriminatory screening criteria, the employer shall have the sole 
discretion to interview and/or hire individuals referred or certified by the San Francisco 
Workforce Development System as being qualified economically disadvantaged individuals. The 
duration of the first source interviewing requirement shall be determined by the FSHA and shall 
be set forth in each agreement, but shall not exceed 10 days. During that period, the employer 
may publicize the entry level positions in accordance with the agreement. A need for urgent or 
temporary hires must be evaluated, and appropriate provisions for such a situation i:nust 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 proficiencyrequirements, or absence thereof, and the projected schedule and 
procedures for hiring for each occupation. Employers should provide both long-term job need 
projections and notice before initiating the interviewing and hiring process. These notification 
requirements will take into consideration any need to protect the employer's proprietary 
information. 

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

5) Establish guidelines for employer good faith efforts to comply with the 
first source hiring requirements ofthis Chapter. The FSHA will work with City departments to 
develop employer good faith effort requirements appropriate to the types of contracts and 
property contracts handled by each 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 
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primarily for the purpose of circumventing the requirements ofthis Chapter, that employer shall 
be subject to the sanctions set forth in Section 83.10 of this Chapter. 

6) Set the term of the requirements. 

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

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. 

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 referred by the System is "qualified" for the position. 

d. Exceptions 

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

e. Liquidated Damages. 

Contractor agrees: 

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

2) To be subject to the 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 quantify; that the harm 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 ofliquidated damages of up to $5,000 for every notice 
of a new hire for an entry level position improperly withheld by the contractor from the first 
source hiring process, as determined by the FSHA during its first investigation of a contractor, 
does not exceed a fair estimate of the financial and other damages that the City suffers as a result 
of the contractor's failure to comply 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 of liquidated damages of up to $10,000 for each entry 
level position improperly withheld from the FSHA, from the time of the conclusion of the first 
investigation forward, does not exceed the financial and other damages that the City suffers as a 
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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 Adul-t Assistance Program is approximately 41 months at an average monthly grant of 
$348 per month, totaling approximately $14,379; and 

(b) In 2004, the retention rate of adults placed in employment 
programs funded under the Workforce Investment Act for at least the first six months of 
employment was 84.4%. Since qualified individuals under the First Source program face far 
fewer barriers to employment than their counterparts in programs funded by the Workforce 
Investment Act, it is reasonable to conclude that the average length of employment for an 
individual whom the First Source Program refers to an employer and who is hired in an entry 
level position is at least one year; 

Therefore, liquidated damages that total $5,000 for first violations and 
$10,000 for subsequent violations as determined by FSHA constitute a fair, reasonable, and 
conservative attempt to quantify the harm caused to the City by the failure of a contractor to 
comply with its first source referral contractual obligations. 

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

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) 
terminate this Agreement, and (ii) prohibit Contractor from bidding on or receiving any new City 

·. contract for a period of two (2) years. The Controller will not consider Contractor's use of profit 
as a violation of this section. 
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47. Preservative-treated Wood Containing Arsenic. Contractor may not purchase 
preservative-treated wood products containing arsenic in the performance of this Agreement 
unless an exemption from the requirements of Chapter 13 of the San Francisco Environment 
Code is obtained from the Department of the Environment under Section 1304 of the Code. The 
term "preservative-treated wood containing arsenic" shall mean wood treated with a preservative 
that contains arsenic, elemental arsenic, or an arsenic copper combination, including, but not 
limited to, chromated copper arsenate preservative, ammoniacal copper zinc arsenate 
preservative, or arnmoniacal 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 CMD any amendment, modification, supplement or change order that would re·sult in a 
cumulative increase of the original amount of this Agreement by more than 20% (C:MD 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 forth the entire Agreement between the parties, 
and supersedes all other oral or written provisions. This contract may be modified only as 
provided in Section 48, "Modification of Agreement." 

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 performance of this Agreement, and must at all times comply with such 
local codes, ordinances, and regulations and all applicable laws as they may be amended from 
time to time. 

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. 

55. Reserved. (Supervision of Minors) 
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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 ~ecessary 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 forth. Contractor agrees that any 
failure of Contractor 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 additionto any other remedies available to 
it under equity or law, the City may terminate the Contract, bring a false claim action against the 
Contractor pursuant to Chapter 6 or Chapter 21 of the Administrative Code, or debar the 
Contractor. 

58. Reserved. 

59. Food Service Waste Reduction Requirements. Contractor agrees to comply fully with 
and be bound by all of the provisions of the.Food Service Waste Reduction Ordinance, as set 
forth in San Francisco Environment Code Chapter 16, including the remedies provided, and 
implementing· guidelines and rules. The provisions of Chapter 16 are incorporated herein by 

.reference and made a part of this Agreement as though fully set forth. This provision is a 
material term of this 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 
monetary damages sustained by City because of Contractor's failure to comply with this 
prov1s10n. 

60. Reserved. (Slavery Era Disclosure) 

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

62. Order of Precedence. In case of discrepancy or ambiguity in the terms or conditions of 
this Agreement, the following order of precedence shall prevail: 

1) This Agreement 

2) Appendix A [General Administrative Requirements: Scope of Work (SOW)] 

3) Contractor's Proposal 
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4) Request for Proposal (RFP) 95270. 

63. Appendices. The following appendices are hereby attached and incorporated into this 
Agreement as though fully set forth herein and together form the complete Agreement between 
the parties. Contractor acknowledges and agrees that the terms and conditions of Appendix D 
shall control. over the applicable City purchases. 

A: . General Administrative Requirements: Scope of Work 
B. The RFP, all Addenda, and Contractor's response to the RFP, are attached and 

incorporated herein by reference as though fully set forth herein. 
C. Insurance Waiver 
D. Sample Agreements to be executed as applicable on a per project basis, 

substantially in the form attached: 

1. P-545 Software License Agreement 
II. P-540 Software Maintenance Agreement 

111. P-542 Software Development Agreement 
Iv. p..:500 Professional Services Agreement 
v. P-530 Equipment Maintenance Agreement 

vi. Software as a Service Agreement 
VII. Financing Agreement 
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IN W11NES S WHEREOF, the parties hereto have executed this Agreement on the day first 
mentioned above. 

CITY 

Recommended by: 

Patrick Rice 
Senior Purchaser 
Office of Contract Administration 

Approved as to Form: 

Dennis J. Herrera 
City Attorney 

Rosa M. Sanchez 
Deputy City Attorney 

Approved: 

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

InterVision Systems Technologies, Inc. 

By signing this Agreement, I certify that I 
comply with the requirements of the 
Minimum Compensation Ordinance, which 

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

I have read and understood paragraph 3 5, 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. 

Danielle Frankina 
Vice President, Finance 
InterVision Systems Technologies, Inc. 
333 Bush Street, Suite #1410 
San Francisco, CA 94104 

City vendor number: 92062 
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Appendix A 

General Administrative Requirements: Scope of Work 

This Scope of Work is used as a general guide for procedures for ordering products and services 
under the current Technology Store. New guidelines and procedures will be developed for the · 
new Technology Marketplace. Although they should be similar, procedures are subject to change 
and this Scope of Work is not intended to be a complete list of all work necessary under the 
Agreement. 

It is anticipated that the procedures for orde~g products and services under the Technology 
Marketplace may be revised as follows: 

• The dollar threshold for orders that will require competitive quotations may be 
significantly reduced. 

• The LBE bid discount.will apply to competitive solicitations conducted Within the Tier 2 
Technology Marketplace contracts. 

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. Below is a summary of the current 
quotation and ordering process: 

1. A City Department emails a Technology 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 Technology Store, $100,000 is the threshold 
defining high-dollar orders. This $100,000 threshold could change with the new 
Technology Marketplace, and the threshold could change during the life of the 
new contract. For orders exceeding $100,000 subcontracting information is also 
required by CMD. 

• For medium-dollar orders, Purchasing encourages Departments to request 
quotations from more than one Technology Store Contractor. 

• For low-dollar orders Departinents 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 Contractor completes the quotation and e-mails it to. the Department. 

3. The Department submits the quotation to the Department of Technology ("DT") for 
review. If the quotation contains any services, the quotation is sent to Union Local 21 for review 
and comment. 
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4. Once approved, Purchasing creates the Purchase Order and transmits it to the Contractor. 

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". · 

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 any Department that has had its ordering 
privileges suspended. A list of Departments 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 Marketplace 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 Marketplace customers apprised of changes in the delivery status of their delayed 
orders. 
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Contractor must deliver, free of charge, all products sold through the Technology 
Marketplace. 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 Marketplace 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 Marketplace Agreement 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 Agreement or order for such article 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 Agreement; or, the City may return deliveries 
already made and receive a refund from Contractor. 

4. Invoicing 

For products or services invoices may be submitted only after delivery is complete. 
Invoices must clearly state the terms of any. "prompt pay" discount. A packing slip must be 
included with each shipment of products to Technology Marketplace 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 qn 
page 12. For all other products, Contractors may only pass through actual restocking fees 
incurred 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 within 48 hours (excluding weekends) of delivery to. City. The Contractor must also 
offer any additional warranty services offered by a manufacturer for purchase. 
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b- Passage of title 

Contractors must pass title of product purchased to 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 4·8 hours (excluding 
weekends) o:f delivery of product. If after 48 hours the City cannot obtain service under the 
manufacturer's warranty, 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 irreparable harm to the City and a $100 per day 
liquidated damage will be assessed from the date that the issue is first reported by the City. 

8. Software Licenses 

All software licenses procured through the Technology Marketplace shall be passed 
on to 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 delivery of software license. Failure to comply with 
any of the above may result in irreparable harm to the City and a $100 per day liquidated damage 
will be assessed 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 
information. 

Contractors must provide a toll-free number to accommodate telephone inquiries 
staffed by adequate personnel to provide prompt, courteous, and informed-answers to customer 
inquiries within two hours of the customer_' s initial call. Contractors must offer a "Help Desk" 
option to Technology Marketplace 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 Marketplace Contract applies. 
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3. Account Manager 

Contractors must provide an Account Manager to function as the single point of 
contact with the City at the Technology Marketplace. 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. 

The proposed Account Manager should 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 software 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 qecomes available, giving the City 
full credit for the version that was temporarily supplied. 

If a new product is no longer available, then a remanufactured product will only be 
considered upon prio,r written notification from C0ntractor to the City. A remanufactured prodl;Lct 
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 warranty, 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 purchasillg the same. The City 
may also set minimum specifications for performance 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 Agreement for a period of up 
to 3 months. 

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 is, products for which the 
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environmental impacts have been considered and found to be less damaging to the environment 
and human Jiealth 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 efforts 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 partners 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 information 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 quot~s for all product repairs including an estimate of the time and 
cost of repairs. 

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 rdated 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. 

P-500 (1-13) Appendix A September 23, 2014 
95270 Award Tier 1B - Specialist 



2. Projects over $100,000 

2.1 The Contractor must submit the following to the requesting Department: 

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

b. The SOW should include a schedule with agreed upon deliverables and 
milestones. 

c. The SOW should designate any critical milestones that would be subject to 
liquidated damages for delay, if applicable. 

d. The name of the project management software that will be used (such as 
MS Project). 

e. Estimate .cost of subcontractors and materials. 
f. 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) Tue cost associated with training. 

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

2.3 Tue Contractor may be required to provide formal status reports during the life 
of the project. Tue format of the status report and the frequency of its preparation will be 
determined during the project approval process and will be dependent upon a number of 
variables such as: 

a. Estimated cost 
b. Project complexity 
c. · Estimated time 
d. Other aspects of the project deemed relevant by the City 

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

a. The ordering Department 
b. COIT and/or DT 
c. Contract Monitoring Division ("CMD") 
d. The Technology Marketplace.Contractor 
e. All project sub-contractors 
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G. Pricing policies 

1. Pricing 

All Technology Marketplace Contractors will be required to extend their most 
favorable pricing for products and services to the City during the term of the Agreement. This 
most favorable pricing must be at least equivalent to the pricing that the Contractor makes 
available to r:najor companies or other public entities comparable in size and/or requirements to 
the City. 

2. 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 ser\rices sold through the Technology Marketplace 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. 

3. Violation of pricing requirements 

Contractor will abide by the pricing policy of Section G.1. If Contractor is found to 
charge prices higher than those agreed upon in this Agreement 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 Agreement, the City in its sole and absolute 
discretion may terminate this Agreement. 

4. 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. 

5. Mandatory federal and state fees 

Contractor shall be responsible for collecting applicable federal and state mandatory 
fees with no additional cost mark-up to City, and shall be responsible for remitting the fees to the 
appropriate agency, including, but not limited to, the California Electronic Waste Recycling Fee: 
http://www.boe.ca.gov/ sptaxprog/ ewaste.htm. 

6. Payment for Travel Expenses and Other Direct Costs (ODC) 

The need for travel under this Agreement or ODCs shall be approved in advance of 
the date of travel in writing by a memo stating the dates of the travel, the purpose, the planned 
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expenses by person, with the City's Project Manager's dated signature indicating approval. 
Reimbursab.le expenses shall include actual direct costs (with no mark up) of expenses directly 
incurred by Contractor. Payments will be made by City to Contractor within 30 days after the 
City has received Contractor's invoice for expenses, submitted in compliance with the United 
States General Services Administration per diem rates (CONUS) for San Francisco at 
http://www.gsa.gov. 

The following items will be eligible for reimbursement as ODCs: 

a. Contractor's out-of-town travel ("out-of-town" shall mean outside the nine Bay 
Area counties: San Francisco, Alameda, Marin, Santa Clara, Sonoma, Contra Costa, Napa, San 
Mateo, Solano); 

b. Contractor's out-of-town meal, travel and lodging expenses for project-related 
business trips, including, but not limited to: 

1) Rental vehicle: Contractor must select the most economical rental agency 
and type of vehicle available and acquire any commercial rate or government discount available 
when the vehicle is rented; 

2) Personal vehicle use: Contractor will be paid per mile as established by 
the United State Internal Revenue Service and only for that portion of travel that is outside the 
Dine Bay Area counties. Contractor shall submit to the City an approved mileage log with 
his/her expense sheet; 

3) Contractor meal and lodging expenses shall be reasonable and actual but 
limited to CONUS per diem rates. 

Anything not listed above is not eligible for reimbursement. 

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 Marketplace 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 1 to June 30). 
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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, Contractors must meet the following requirements at the time 
the proposal is submitted and for the duration of the Agreement: 

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 Marketplace 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 Marketplace clients. 

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 
agree 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 
parties 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(vii). 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 
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) 

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 Department. The City may make changes to the format or specifications for this report. The 
Contractor must comply with all such changes. Contractor shall prepare and submit additional 
reports 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 C:MD Form 7 
demonstrating LBE participation and C:MD Form 9 if applicable. 

3. Proposed subcontractors report 

Prior to commencing work on any project involving the use of subcontractors, 
Contractors 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 cotirse 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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AppendixB 

The RFP, all Addenda, and Contractor's response to the RFP, are attached and incorporated 
herein by re:f erence as though fully set forth herein. 
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AppendixD 

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

i. P-545 Software License Agreement 
IL P-540 Software Maintenance Agreement 

ni. P-542 Software Development Agreement 
iv. P-500 Professional Services Agreement 
v. P-530 Equipment Maintenance Agreement 

vi. Software as a Service Agreement 
VIL Financing Agreement 
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FORM SFEC-126: 
NOTJFICATION OF CONTRACT APPROVAL 
.. ampa1gn an overnmenta on uct o e (SF C d G . 1 C d C d § 1 126) 

City Elective Officer Information (Please print clearly.) 

Name of City elective officer(s): City elective office(s) held: 
Board of Supervisors 

Contractor Information (Please print clearly.) 
Name of contractor: Robert Half International Inc. 

Please list the names of (J) 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) Andrew S. Berwick, Jr.; Harold M. Messmer, Jr.; Barbara J. Novogradac; Robert J. Pace; Frederick A. Richman; and 
M. Keith Waddell · 
(2) Harold M. Messmer Jr., Chairman and CEO; M. Keith Waddell, Vice Chairman, President and CFO; Paul F. Gentzkow, 
President and COO-Staffing Services 
(3) NIA 
(4) Academy X, Farallon Geographies, and Chaves & Associates 
(5) NIA 

Contractor address: 50 California Street, 10th Floor, San Francisco, CA 94111 

Date that contract was approved: I Amount of contract: $12,000,000 

Describe the nature of the contract that was approved: To establish the new Technology Marketplace (successor 
to the Technology Store) to facilitate the ordering of information-technology related products and 
services. 
Comments: 

This contract was approved by (check applicable): 

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

D a board on which the City elective officer(s) serves 
~~~~~~~~~~~~~~~~~~~~~~~-

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 o:fficer(s) identified on this form sits 

Print Name of Board · 
Filer Information (Please print clearly.) 

Name of filer: Contact telephone number: 
( ) 

Address: E-mail: 

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 
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San Francisco Ethics Commission 
25 Van Ness A venue, Suite 220 
San Francisco, CA 94102 
Phone: (415) 252-3100 
Fax: (415) 252-3112 
Email: ethics.commission@sfgov.org 
Web: www.sfgov.org/ethics 

FORM SFEC-126: 
NOTIFICATION OF CONTRACT APPROVAL 

(S.F. Campaign and Governmental Conduct Code§ 1.126) 

a. Instrucnons: 

For SFEC use 

Each City electi-ve officer who approves a contract that has a value of $50,000 or more in a fiscal year must 
file this form with the Ethics Commission within five business days of approval. This filing requirement 
applies ifthe contract is approved by: 

• the City elective officer, . 
• any board on which the City elective officer serves, or 
• the board of any state agency on which an appointee of the City elective officer serves, as described 

in ( d) below. 

b. Who files this notice? 
The City elective officer who approved the contract, whose board approved the contract, or who has an 
appointee on the board of a state agency that approved the contract, must file this form. However, the City 
elective officer is not required to file this form if the clerk or secretary of the board on which the officer or. 
appointee serves has filed this form on behalf of the board. 

c. Who is a City elective officer? 
A City Elective Officer is any of the following: Mayor, member of the Board of Supervisors, City Attorney, 
District Attorney, Treasurer, Sheriff, Assessor, Public Defender, member of the Board of Education of the 
San Francisco Unified School District, or member of the Governing Board of the San Francisco Community 
College District. 

d. What is a "board of a state agency" that is covered by this filing requirement? 
For the purposes of this report, the board of a state agency on which an appointee of a City elective officer 
serves is limited to the following agencies: Health Authority, Housing Authority Commission, Industrial 
Development Authority Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals 
Board, Treasure Island Development Authority, and Local Workforce Investment Board. 

e Is this form required for all contracts? 
No. This form is required if the contract has a total anticipated or actual value of $50,000 or more, or a 
combination or series of such contracts, amendments or modifications approved by the same City elective 
officer or board has a value of $50,000 or more in a fiscal year. · 

f. What happens after this form is filed? 
For a period of six months after the contract is approved, neither the City elective officer nor any political 
committee that he or she controls may solicit or accept a campaign contribution from the following persons 
or entities: the party whose contract was approved; the party's board of directors; the party's chairperson, 
chief executive officer, chief financial officer; or chief operating officer; any person with an ownership . 
interest of more than 20 percent in the party; any subcontractor listed in the bid or contract; or any political 
committee sponsored or controlled by the contracting party. Nor may any of these persons make a campaign 
contribution to the City elective officer, a candidate for the office held by such officer, or a political 
committee controlled by such officer or candidate. 
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FORM SFEC-126: 
NOTIFICATION OF CONTRACT APPROVAL 

(S F C d G tal C d t C d § 1 126) .. ampa1gnan overnmen on uc o e 
City Elective Officer Information (Please print clearly.) 

Name of City elective officer(s): City elective office(s) held: 
Board of Supervisors 

Contractor Information (Please print clearly.) 
Name of contractor: World Wide Technology Inc. 

Please list the names of (I) 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) 
• . David L. Steward, Chairman of the Board and co-founder 
• James P. Kavanaugh, CEO and co-founder 
• Joseph G. Koenig, President, World Wide Technology, Inc. 
• Thomas W. Strunk, CFO 
• Mark J. Catalano, Vice President 
• Ron Ebert, Legal Director 

(2) 
• James P. Kavanaugh, CEO and co-founder 
• Joseph G. Koenig, President, World Wide Technology, Inc. 
• Thomas W. Strunk, CFO 

(3) 
• David L. Steward, Chairman of the Board and co-founder 
• James P. Kavanaugh, CEO and co-founder 

(4) 
• Ameritech Computer Services Inc. 
• Delta Computer Solutions Inc. 
• Academy X Inc. 
• Chaves & Associates 
• J&M Consultants Inc. 
• Mann Consulting LLC 
(5) 
• None 

Contractor address: 
71 Stevenson Street, Suite #400, San Francisco, CA 94105 

HQ: 56 Weldon Parkway, Maryland Heights, MO 63043 

Date that contract was approved: I Amount of contract: $12,000,000 

Describe the nature of the contract that was approved: To establish the new Technology Marketplace (successor 
to the Technology Store) to facilitate the ordering of information-technology related products and 
services. 
Comments: 

This contract was approved by (check applicable): 

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

D a board on which the City elective officer(s) serves------------------------
Print Name of Board 
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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 form sits 

Print Name of Board 

Filer Information (Please print clearly.) 
Name of filer: Contact telephone number: 

( ) 

Address: E-mail: 

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· 
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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 form sits 

Print Name ofBoard 

Filer Information (Please print clearly.) 
Name of filer: Contact telephone number: 

( ) 

Address: E-mail: 

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 
S:\ALL FORMS\2008\Form SFEC-126 Contractors doing business with the City 11.08.doc 
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FORM SFEC-126: 
NOTIFICATION OF CONTRACT APPROVAL 

(SF C d G t 1 C d t C d § 1 126) .. ampa1gnan overnmen a on uc o e 
City Elective Officer Information (Please print clearly.) 

Name of City elective officer(s): City elective office(s) held: 
Mayor 

Contractor Information (Please print clearly.) 
Name of contractor: World Wide Technology Inc. 

Please list the names of (I) members of the contractor's board of directors; (2) the contractor's chief executive officer, chief 
financial officer and chief operating officer; (3) mry person who has an ownership of20 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) 
• David L. Steward, Chairman of the Board and co-founder 
• James P. Kavanaugh, CEO and co-founder 
• Joseph G. Koenig, President, World Wide Technology, Inc. 
• Thomas W. Strunk, CFO 
• Mark J. Catalano, Vice President 
• Ron Ebert, Legal Director 

(2) 
• James P. Kavanaugh, CEO and co-founder 
• Joseph G. Koenig, President, World Wide Technology, Inc. 
• Thomas W. Strunk, CFO 

(3) 
• David L..Steward, Chairman of the Board and co-founder 
• James P. Kavanaugh, CEO and co-founder 

(4) 
• Ameritech Computer Services Inc. 
• Delta Computer Solutions Inc. 
• Academy X Inc. 
• Chaves & Associates 
• J&M Consultants Inc. 
• Mann Consulting LLC 
(5) 
• None 

Contractor address: 
71 Stevenson Street, Suite #400, San Francisco, CA 94105 

HQ: 56 Weldon Parkway, Maryland Heights, MO 63043 
Date that contract was approved: I Amount of contract: $12,000,000 

Describe the nature of the contract that was approved: To establish the new Technology Marketplace (successor 
to the Technology Store) to facilitate the ordering of information-technology related products and 
services. 
Comments: 

This contract was approved by (check applicable):. 

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

D a board on which the City elective officer(s) serves 
~~~~~~~~~~~~~~~~~~~~~~~~~ 

Print Name of Board 
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FORM SFEC-126: 
NOTIFICATION OF CONTRACT APPROVAL 
.. ampa1gn an overnmen 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: 
Board of Supervisors 

Contractor Information (Please print clearly.) 
Name of contractor: En Pointe Technologies Sales, Inc. 

Please list the names of (I) 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 of20 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) Naureen Din, Attiazaz 'Bob' M. Din 
(2) Attiazaz 'Bob' M. Din (CEO)- Javed Latif(CFO) - Shahzad Munawwar (COO) 
(3) none 
(4) none 
(5) none 

Contractor address: 1 California Street, Suite 2800, San Francisco, CA 94111 

Date that contract was approved: I Amount of contract: $12,000,000 

Describe the nature of the contract that was approved: To establish the new Technology Marketplace (successor 
to the Technology Store) to facilitate the ordering of information-technology related products.and 
services. 
Comments: 

This contract was approved by (check applicable): 

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

D a board on which the City elective officer(s) serves-----------------------
Print Name cifBoard 

D the board of a state agency (Health Authority, Housing Authority Commissicin, Industrial Development Authority . 
Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island 
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits 

Print Name of Board 

Filer Information (Please print clearly.) 
Name of filer: Contact telephone number: 

( ) 

Address: E-mail: 

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 
S:\ALL FORMS\2008\Form SFEC-126 Contractors doing business with the City 11.08.doc 
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San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220 
San Francisco, CA 94102 · 
Phone: (415) 252-3100 
Fax: (415) 252-3112 
Email: ethics.commission@sfgov.org 
Web: www.sfgov.org/ethics 

FORM SFEC-126: 
NOTIFICATION OF CONTRACT APPROVAL 

(S.F. Campaign and Governmental Conduct Code§ 1.126) 

a.. Instruc~ions: 

For SFEC use 

Each City elective officer who approves a contract that has a value of $50,000 or more in a fiscal year must 
file this form with the Ethics Commission within five business days of approval. This filing requirement 
applies if the contract is approved by: 

• the City elective officer, 
• any board on which the City elective officer serves, or 
• the board of any state agency on which an appointee of the City elective officer serves, as described 

in (d) below. 

b. Who files this notice? 
The City elective officer who approved the contract, whose board approved the contract, or who has an 
appointee on the board of a\state agency that approved the contract, must file this form. However, the City 
elective officer is not required to file this form if the clerk or secretary of the board on which the officer or 
appointee serves has filed this form on behalf of the board. 

c. Who is a City elective officer? _ 
A Cify Elective Officer is any of the following: Mayor, member of the Board of Supervisors, City Attorney, 
District Attorney, Treasurer, Sheriff; Assessor, Public Defender, member of the Board of Education of the 
San Francisco lJ nified School District, or member of the Governing Board of the San Francisco Community 
College District. 

d. What is a "board of a state agency" that is covered by this filing requirement? 
For the purposes of this report, the board of a state agency on which an appointee of a City elective officer 
serves is limited to the following agencies: Health Authority, Housing Authority Commission, Industrial 
Development Authority Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals 
Board, Treasure Island Development Authority, and Local Workforce Investment Board. 

e Is this form required for all contracts? 
No. This form is required if the contract has a total anticipated or actual value of $50,000 or more, or a 
combination or series of such contracts, amendments or modifications approved by the same City elective 
officer or board has a value of $50,000 or more in a fiscal year. 

f. What happens after this form is filed? 
For a period of six months after the contract is approved, neither the City elective officer nor any political 
committee that he or she controls may solicit or accept a campaign contribution from the following persons 
or entities: the party whose contract was approved; the party's board of directors; the party's chairperson, 
chief executive officer, chief finandal officer, or chief operating officer; any person with an ownership 
interest of more than 20 percent in the party; any subcontractor listed in the bid or contract; or any political 
committee sponsored or controlled by the contracting party. Nor may any of these persons make a campaign 
contribution to the City elective officer, a candidate for the office held by such officer, or a political 
committee controlled by such officer or candidate. 
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FORM SFEC-126: 
NOTIFICATION OF CONTRACT APPROVAL 
.. ampa1gn an overnmen a on uct o e (S F C d G t 1 C d C d § 1 126) 

City Elective Officer Information (Please print clearly.) 

Name of City elective officer(s): City elective office(s) held: 
Board of Supervisors 

Contractor Information (Please print clearly.) 
Name of contractor: Xtech, JV 

Please list the names of (I) 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) John Eaton, Partner, Xtech. 
(2) Patricia Eaton, Partner, Xtech 
(3) Dilraj Kahai, Partner, Xtech 
( 4) Azhar Mahillood, Partner, Xtech 

Contractor address: 1275 Fairfax Avenue, San Francisco, CA 94124 

Date that contract was approved: I Amount of contract: $12,000,000 

Describe the nature of the contract that was approved: To establish the new Technology Marketplace (successor 
to the Technology Store) to facilitate the ordering of information-technology related products and 
services. 

·comments: 

This contract was approved by (check applicable): 

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

D a board on which the City elective officer(s) serves------------------------
Print Name of Board 

ci the board of a state agency (Health Authority, Housing Authority Commission, fudustrial Development Aut~ority 
Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island 
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits 

Print Name of Board 

Filer Information (Please print clearly.) 
Name of filer: Contact telephone number: 

( ) 

Address: E-mail: 

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 
S:\ALL FORMS\2008\Form SFEC-126 Contractors doing business with the City 11.08.doc 
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San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220 
San Francisco, CA 94102 
Phone: ( 415) 25 2-3100 
Fax: (415) 252-3112 
Email: ethics.commission@sfgov.org 
Web: www.sfgov.org/ethics 

FORM SFEC-126: 
NOTIFICATION OF CONTRACT APPROVAL 

(S.F. Campaign and Governmental Conduct Code§ 1.126) 

a. Instrucrions: 

For SFEC use 

Each City elective officer who approves a contract that has a value of $50,000 or more in a fiscal year must 
file this form with the Ethics Commission within five business days of approval. This filing requirement 
applies ifthe contract is approved by: 

• the City elective officer, 
• any board on which the City elective officer serves, or 
• the board of any state agency on which an appointee of the City elective officer serves, as described 

in (d) below. 

b. Who files this notice? 
The City elective officer who approved the contract, whose board approved the contract, or who has an 
appointee on the board of a state agency that approved the contract, must file this form. However, the City 
elective officer is not required to file this form if the clerk or secretary of the board on which the officer or 
appointee serves has filed this form on behalf of the board. 

c. . Who is a City elective officer? 
A City Elective Officer is any of the following: Mayor, member of the Board of Supervisors, City Attorney, 
District Attorney, Treasurer, Sheriff, Assessor, Public Defender, member of the Board of Education of the 
San Francisco Unified School District, or member of the Governing Board of the San Francisco Community 
College District. 

d. What is a "board of a state agency" that is covered by this filing requirement? 
For the purposes of this report, the board of a state agency on which an appointee of a City elective officer 
serves is limited to the following agencies: Health Authority, Housing Authority Commission, Industrial 
Development Authority Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals 
Board, Treasure Island Development Authority, and Local Workforce Investment Board. 

e ls this form required for all contracts? 
No. This form is required if the contract has a total anticipated or actual value of $50,000 or more, or a 
combination or series of such contracts, amendments or modifications approved by the same City elective 
officer or board has a value of $50,000 or more in a fiscal year. 

f. What happens after this form is filed? 
For a period of six months after the contract is approved, neither the City elective officer nor any political 
committee that he or she controls may solicit or accept a campaign contribution from the following persons 
or entities: the party whose contract was approved; the party's board of directors; the party's chairperson, 
chief executive officer, chief financial officer, or chief operating officer; any person with an ownership 
interest of more than 20 percent in the party; any subcontractor listed in the bid or contract; or any political 
committee sponsored or controlled by the contracting party. Nor may any of these persons make a campaign 
contribution to the City elective officer, a candidate for the office held by such officer, or a political 
committee controlled by such officer or candidate. 
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FORM SFEC-126: 
NOTIFICATION OF CONTRACT APPROVAL 
.. ampa1gn an overnmen a on uc o e (S F C d G t I 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: 
Board of Supervisors 

Contractor Information (Please print clearly.) 
Name of contractor: Stellar Services, Inc. 

Please list the names of (I) 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) Liang Chen 
(2) Liang Chen 
(3) Liang Chen 
(4) Faithful+Gould, Mlok consulting, inc., AcademyX, Inc., CM Pros, Inc. 
( 5) Liang Chen 

Contractor address: 582 Market Street, Suite 1217, San Francisco, CA 94110 

Date that contract was approved: I Amount of contract: ~12,000,000 

Describe the nature of the contract that was approved: To establish the new Technology Marketplace (successor 
to the Technology Store) to facilitate the ordering of information-technology related products and 

services. 
Comments: 

This contract was approved by (check applicable): 

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

D a board on which the City elective officer(s) serves------------------------
Print Name ofBoard 

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 form sits 

Print Name of Board 

Filer Information (Please print clearly.) 

Name of filer: Contact telephone number: 
( ) 

Address: E-mail: 

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 
S:\ALL FORMS\2008\Form SFEC-126 Contractors doing business with the City 11.08.doc 
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-----·-----------~ 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220 
San Francisco, CA 94102 
Phone: (415) 252-3100 
·Fax~ (415) 252-3112 
Email: ethics.cornmission@sfgov.org 
Web: www.sfgov.org/ethics 

FORM SFEC-126: 
NOTIFICATION OF CONTRACT APPROVAL 

(S.F. Campaign and Governmental Conduct Code§ 1.126) 

a. Instrucnons: 

For SFEC use 

Each City elective officer who approves a contract that has a value of $50,000 or more in a fiscal year must 
file this form with the Ethics Commission within five business days of approval. This filing requirement 
applies ifthe contract is approved by: 

• ' the City elective officer, 
• any board on which the City elective officer serves, or 
• the board of any state agency on which an appointee of the City elective officer serves, as described 

in (d) below. 

b. Who files this notice? 
The City elective officer who approved the contract, whose board approved the contract, or who has an 
appointee on the board of a state agency that approved the contract, must file this form. However, the City 
elective officer is not required to file this form if the clerk or secretary of the board on which the officer or 
appointee serves has filed this form on behalf of the board. · 

c. Who is a City elective officer? 
A City Elective Officer is any of the following: Mayor, member of the Board of Supervisors, City Attorney, 
District Attorney, Treasurer, Sheriff, Assessor, Public Defender, member of the Board of Education of the 
San Francisco Unified School District, or member of the Governing Board of the San Francisco Community 
College District. 

d What ij; a "board of a state agency" that is covered by this filing requirement? 
For the purposes of this report, the board of a state agency on which an appointee of a City elective officer 
serves is limited to the following agencies: Health Authority, Housing Authority Commission, Industrial 
Development Authority Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals 
Board, Treasure Island Development Authority, and Local Workforce Investment Board. 

e ls this form required for all contracts? 
No. This form is required ifthe contract has a total anticipated or actual value of $50,000 or more, or a 
combination or series of such contracts, amendments or modifications approved by the same City elective 
officer or board has a value of $50,000 or more in a fiscal year. 

f. What happens after this form is filed? 
For a period of six months after the contract is approved, neither the City elective officer nor any political 
committee that he or she controls may solicit or accept a campaign contribution from the following persons 
or entities: the pa:rfy whose contract was approved; the party's board of directors; the party's chairperson, 
chief executive officer, chief financial officer, or chief operating officer; any person with an ownership 
interest of more than 20 percent in the party; any subcontractor listed in the bid or contract; or any political 
committee sponsored or controlled by the contracting party. Nor may any of these persons make a campaign 
contribution to the City elective officer, a candidate for the office held by such officer, or a political 
committee controlled by such officer or candidate. 
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FORM SFEC-126: 
NOTIFICATION OF CONTRACT APPROVAL 
.. ampa1gn an overnmenta on uct o e (S F C d G 1 C d C d § 1 126) 

City Elective Officer Information (Please print clearly.) 

Name of City elective officer(s): City elective office(s) held: 
Board of Supervisors 

Contractor Information (Please print clearly.) 
Name of contractor: InterVision Systems Technologies, Inc. 

Please list the names of (I) 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) Chairman- Jeffrey G Kaiser 
(2) CEO- Whitney Tomlin, CFO-Danielle Frankina 
(3) President- Jason Gress 

Contractor address: 333 Bush Street, Suite #1410, San Francisco, CA 94104 

Date that contract was approved: I Amount of contract: $12,000,000 

Describe the nature of the contract that was approved: To establish the new Technology Marketplace (successor 
to the Technology Store) to facilitate the ordering of information-technology related products and 
services. 
Comments: 

This contract was approved by (check applicable): 

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

D a board on which the City elective officer(s) serves------------------------
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 form sits 

Print Name of Board 

Filer Information (Please print clearly.) 
Name of filer: Contact telephone number: 

( ) 

Address: E-mail: 

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 
S:\ALL FORMS\2008\Form SFEC-126 Contractors doing business with the City 11.08.doc 
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San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220 
San Francisco, CA 94102 
Phone: (415) 252-3100 

· Fax: (415) 252-3112 
Email: ethics.commission@sf gov .org 
Web: www.sfgov.org/ethics 

FORM SFEC-126: 
NOTIFICATION OF CONTRACT APPROVAL 

(S.F. Campaign and Governmental Conduct Code§ 1.126) 

a. Instruccions: 

For SFEC t1se 

Each City elective officer who approves a contract that has a value of $50,000 or more in a fiscal year must 
file this form with the Ethics Commission within five business days of approval. This filing requirement 
applies ifthe contract is approved by: 

• the City elective officer, 
• any board on which the City elective officer serves, or 
• the board of any state agency on which an appointee of the City elective officer serves, as described 

in (d) below. 

b. Who files this notice? 
The City elective officer who approved the contract, whose board approved the contract, or who has an 
appointee on the board of a s_tate agency that approved the contract, must file this form. However, the City 
elective officer is not required to file this form if the clerk or secretary of the board on which the officer or 
appointee serves has filed this form on behalf of the board. 

c. Who is a City elective officer? 
A City Elective Officer is any of the following: Mayor, member of the Board of Supervisors, City Attorney, 
District Attorney, Treasurer, Sheriff, Assessor, Public Defender, member of the Board of Education of the 
San Francisco Unified School District, or member of the Governing Board of the San Francisco Community 
College District. 

d. What is a "board of a state agency" that is covered by this filing requirement? 
For the purposes of this report, the board of a state agency on which an appointee of a 'City elective officer 
serves is limited to the following agencies: Health Authority, Housing Authority Commission, Industrial 
Development Authority Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals 
Board, Treasure Island Development Authority, and Local Workforce Investment Board. 

e Is this form required/or all contracts? 
No. This form is required ifthe contract has a total anticipated or actual value of $50,000 or more, or a 
combination or series of such contracts, amendments or modifications approved by the same City elective 
officer or board has a value of $50,000 or more in a fiscal year. 

f. What happens after this form is filed? 
For a period of six months after the contract is approved, neither the City elective officer nor any political 
committee that he or she controls may solicit or accept a campaign contribution from the following persons 
or entities: the party whose contract was approved; the party's board of directors; the party's chairperson, 
chief executive officer, chief financial officer, or chief operating officer; any person with an ownership 
interest of more than 20 percent in the party; any subcontractor listed in the bid or contract; or any political 
committee sponsored or controlled by the contracting party. Nor may any of these persons make a campaign 
contribution to the City elective officer, a candidate for the office held by such officer, or a political 
committee controlled by such officer or candidate. 
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FORM SFEC-126: 
NOTIFICATION OF CONTRACT APPROVAL 
.. ampaignan overnmen 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: 
Board of Supervisors 

Contractor Information (Please print clearly.) 
Name of contractor: CCT Technologies, Inc., dba ComputerLand of Silicon Valley 

Please list the names of (1) members of the contractor's board of directors; (2) the contractor's chief ~ecutive officer, chief 
financial officer and chief operating officer; (3) any person who has an ownership of20 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) Connie Tang, Joseph Tang 
(2) Connie Tang, CEO; Douglas Green, COO/CFO 
(3) Connie Tang 
(4) None 
(5) None 

Contractor address: 482 West San Carlos Street, San Jose, CA 95110 

Date that contract was approved: I Amount ofcontract: $12,000,000 

Describe the nature of the contract that was approved: To establish the new Technology Marketplace (successor 
to the Technology Store) to facilitate the ordering of information-technology related products and 
services. 
Comments: 

This contract was approved by (check applicable): 

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

D a board on which the City elective officer(s) serves------------------------
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 form sits 

Print Name of Board 

Filer Information (Please print clearly.) 
Name of filer: Contact telephone number: 

( ) 

Address: E-mail: 

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 
S:\ALL FORMS\2008\Form SFEC-126 Contractors doing business with the City 11.08.doc 
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FORM SFEC-126: 
NOTIFICATION OF CONTR,ACT APPROVAL 
.. ampa1gn an overnmenta on uct o e (S F C d G 1 C d C d § I 126) 

City Elective Officer Information (Please print clearly.) 

Name of City elective officer(s): City elective office(s) held: 
Board of Supervisors 

Contractor Information (Please print clearly.) 
Name of contractor: PC Specialists, Inc. dba Technology Integration Group (TIG) 

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) Bruce Geier - President and CEO 
(2) Tom Janecek- Exec. Vice President and CFO 
(3) 
(4) 
(5) 

Contractor address: 425 Market Street, Suite 2200, San Francisco, CA 94105 

Date that contract was approved: I Amount of contract: $12,000,000 

Describe the nature of the contract that was approved: To establish the new Technology Marketplace (successor 
to the Technology Store) to facilitate the ordering of information-technology related products and 
services. 
Comments: 

. 

This ·contract was approved by (check applicable): 

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

D a board on which the City elective of:ficer(s) serves 
~~~~~~~~~~~~~~~~~~~~~~~-

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 form sits 

Print Name of Board 

Filer Information (Please print clearly.) 
Name of filer: Contact telephone number: 

( ) 

Address: E-mail: 

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 
· S:\ALL FORMS\2008\Fonn SFEC-126 Contractors doing business with the City 11.08.doc 
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San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220 
San Francisco, CA 94102 
Phone: (415) 252-3100 
Fax: (415) 252-3112 
Email: ethics.commission@sfgov.org 
Web: www.sfgov.org/ethics 

FORM SFEC-126: 
NOTIFICATION OF CONTRACT APPROVAL 

(S.F. Campaign an.d Governmental Conduct Code § 1.126) 

a. Instruczions: 

For SFEC use 

Each City elective officer who approves a contract that has a value of $50,000 or more in a fiscal year must 
file this form with the Ethics Commission within five business days of approval. This filing requirement · 
applies if the contract is approved by: 

• the City elective officer, 
• any board on which the City elective officer serves, or· 
• the board of any state agency on which an appointee of the City elective officer serves, as described 

in (d) below. 

b. Who files this notice? 
The City elective officer who approved the contract, whose board.approved the contract, or who has an 
appointee on the board of a state agency that approved the contract, must file this form. However, the City 
elective officer is not required to file this form if the clerk or secretary of the board on which the officer or 
appointee serves has filed this form on behalf of the board. 

c. Who is a City elective officer? 
A City Elective Officer is any of the following: Mayor, member of the Board of Supervisors, City Attorney, 
District Attorney, Treasurer, Sheriff, Assessor, Public Defender, member of the Board of Education of the 
San Francisco Unified School District, or member of the Governing Board of the San Francisco Community 
College District. 

d. What is a "board of a state agency" that is covered by this filing requirement? 
For the purposes of this report, the board of a state agency on which an appointee of a City elective officer 
serves is limited to the following agencies: Health Authority, Housing Authority Commission, Industrial 
Development Authority Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals 
Board, Treasure Island Development Authority, and Local Workforce Investment Board. 

e Is this form required for all contracts? 
, No. This form is required if the contract has a total anticipated or actual value of $50,000 or more, or a 

combination or series of such contracts, amendments or modifications approved by the same City elective 
officer or board has a value of $50,000 or more in a fiscal year. 

f. What happens after this form is filed? 
For a period of six months after the contract is approved, neither the City elective officer nor any political 
committee that he or she controls may solicit or accept a campaign contribution from the following persons 
or entities: the party whose contract was approved; the party's board of directors; the party's chairperson, 
chief executive officer, chief fmancial officer, or chief operating officer; any person with an ownership 
interest of more than 20 percent in the party; any subcontractor listed in the bid or contract; or any political 
committee sponsored or controlled by the contracting party. Nor may any of these persons make a campaign 
contribution to the City elective officer, a candidate for the office held by such officer, or a political 
committee controlled by such officer or candidate. 
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FORM SFEC-126: 
NOTIFICATION OF CONTRACT APPROVAL 
.. ampa1gnan overnmen a on uc o e (SF 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: 
Board of Supervisors 

Contractor Information (Please print clearly.) 
Name of contractor: Central Computers, Inc. 

Please list the names of (I) 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 of20 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) Saulun Yeung, Sherry Yeung 
2) CEO: Sherry Yeung, CFO: Sherry Yeung, COO: None, Secretary: Sherry Yeung, Sherry Yeung, Saulun 

Yeung 
4) AcademyX, Chaves & Associates, Delia Computer Solutions, ExtraTeam, Mann Consulting 
5) None 

Contractor address: 837 Howard Street, San Francisco, CA 94103 

Date that contract was approved: I Amount of contract: $12,000,000 

Describe the nature of the contract that was approved: To establish the new Technology Marketplace (successor 
to the Technology Store) to facilitate the ordering of information-technology related products and 
services. 
Comments: 

This contract was approved by (check applicable): 

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

D a board on which the City elective officer(s) serves 
~~~~~~~~~~~~~~~~~~~~~~~-

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 form sits 

Print Name of Board 

Filer Information (Please print clearly.) 
Name offiier: Contact telephone number: 

( ) 

Address: E-mail: 

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 
S:\ALL FORMS\2008\Form SFEC-126 Contractors doing business with the City 11.08.doc 
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San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220 
San Francisco, CA 94102 
Phone: (415) 252-3100 
Fax: (415) 252-3112 
Email: ethics.commission@sfgov.org 
Web: www.sfgov.org/ethics 

For SFEC use 

; 
____; 

FORM SFEC-126: 
NOTIFICATION OF CONTRACT APPROVAL 

(S.F. Campaign and Governmental Conduct Code§ 1.126) 

a. Instrucrions: 
Each City elective officer who approves a contract that has a value of $50,000 or more in a fiscal year must 

· file this form with the Ethics Commission within five business days of approval. This filing requirement 
applies ifthe contract is approved by: 

• the City elective officer, 
• any board on which the City elective officer serves, or 
• the board of any state agency on which an appointee of the City elective officer serves, as described 

in ( d) below. 

b. Who files this notice? 
The City elective officer who approvedthe contract, whose board approved the contract, or who has an 
appointee on the board of a state agency that approved the contract, must file this form. However, the City 
elective officer is not required to file this form if the clerk or secretary of the board on which the officer or 
appointee serves has filed this form on behalf of the board. 

c. Who is a City elective officer? 
A City Elective Officer is any of the following: Mayor, member of the Board of Supervisors, City Attorney, 
District Attorney, Treasurer, Sheriff, Assessor, Public Defender, member of the Board of Education of the 
San Francisco Unified School District, or member of the Governing Board of the San Francisco Community 
College District. 

d. What is a "board of a state agency" that is covered by this filing requirement? 
For the purposes of this report, the board of a state agency on which an appointee of a City elective officer 

. serves is limited ta. the following agencies: Health Authority; Housing Authority Commission, Industrial 
Development Authority Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals 
Board, Treasure Island.Development Authority, and Local Workforce Investment Board. 

e Is this form required for all contracts? 
No. This form is required if the contract has a total anticipated or actual value of $50,000 or more, or a 
combination or series of such contracts, amendments or modifications approved by the same City elective 
officer or board has a value of $50,000 or more in a fiscal year. 

f. What happens after this form is filed? 
For a period of six months after the contract is approved, neither the City elective officer nor any political 
committee that he or she controls may solicit or accept a campaign contribution from the following persons 
or entities: the party whose contract was approved; the party's board of directors; the party's chairperson, 
chief executive officer, chief financial officer, or chief operating officer; any person with an ownership 
interest of more than 20 percent in the party; any subcontractor listed in the bid or contract; or any political 
committee sponsored or controlled by the contracting party. Nor may any of these persons make a campaign 
contribution to the City elective officer, a candidate for the office held by such officer, or a political 
committee controlled by such officer or candidate. ·· 

2518 


