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 EFFECTIVE DATE:

SAN FRANCISCO PUBLIC UTILITIES COMMISSION

Contract Administration Bursay
v . Tuy V. Fing, Manager ]
1155 Market Street, Sth Floor, San Franciseo, CA84103 - Tel. {415) 5514803« Fax (415) 584-3225

March 16, 2011

Bob Ellis

HDR Engineering Inc.

575 Market Street, Suite 700
San Francisco, CA 94105-2837

RE: 1)} Notice of Contract Award — Consfruction Management for HTWTP
Long Term Improvementis Project (CS-919R)
2) Transmittal — Executed Agreement between the City and County of San
Francisco Public Utilities Commission and HRD Engineering Inc.

Dear M. Ellis,
This letter provides a notification of contract award for the following contracted work: -

BLANKET PURCHASE ORDER NO:  BPUC11000064— Work may not be charged
. aguainst this blanket purchase order number

SCOPE: ' To provide construction management services
: ' for the Harry Tracy Water Treatment Plant —
Long Term Improvements Project.

March 4, 2011 fo February 25, 2016

CONTRACT TO DATE: Total value of contract not to exceed

‘ $ 16,000,000.00

Invoices must be charged against specific task orders only after a Notice fo Proceed has been
issued.

Should you have any questions, please do not hesitate to contact Connie Chang at
(415) 554-3497.

Enclosure: Executed Agreement

co: Husam N. Masri \/

File/NCA 919(R)




SAN FRANCISCO PUBLIC UTILITIES CGMMISQEON

PowsR

City and County of San Francisco
- San Francisco Public Utilities Commission
1155 Market Street, 11™ Floor
San Francisco, California 94103

Agreenient between the City and County of San Francisco and

HDR Engineering Inc.
C8-919RConstruction Management Services - Staff Augmentation
Harry Tracy Water Treatment Plant Long Term Improvements Project

This Agreement is made this February 25, 2011, in the City and County of San Franciseo, State of
California, by and between HDR Engineering Inc. 575 Market Street, Suite 700, San Francisco, CA
94105-2387 heremafter referred to as “Contractor,” and the City and County of San Francisco, 2
municipal corporation, hereinafter referred to as “City,” acting by and through the San Francisco Public
Utilities Commission.

Recitals

WHEREAS, the San Francisco Public Utilities Commission (“Department”) wishes to retain a consultant
for the provision of Construction Management Services staff augmentation for the SFPUC Water System
Improvement Program’s Harry Tracy Water Treatment Plant Long Term [mpmvements Project
("HTWTP LONG TERM IMPROVEMENTS"); and

WHEREAS, a Request for Proposal (“RFP”) was issued on: October 13, 2010, and City selected
Contractor as the highest ranked proposer under the RFF selection process; and

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

- WHEREAS, approvai for this Agreement was obtained from the Civil Service Commission by Notice of
Action PSC # 4123-01/10 on April 19, 2010; and,

WHEREAS, o January 11, 2011, pursuant to Resolution No. //= 00 /&) , the San Francisco Public
Utilities Commission awarded this Agreement, subject to approval by the Board of Supervisors under
Charter section 9.118, and authorized the General Manager to execute this Agreement upon Board
approval; and,

WHEREAS, approval for this Agreement was obtained fmm the San Francisco Board of Supervisors by
Resolution No._& 7~ // on e Pruar q /&, 2011

Now, THEREFORE, the parties agree as follows:
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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 succeéding fiscal year. If funds are appropriated
for a portion of the fiscal year, this Agreement will terminate, without penalty, I:&bxhty 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 diseretion of the Mayor and the Board of
Supervisors. Contractor’s assumption of risk of possible non-appmpnatmn 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.

Subjectto Section 1, the term of this Agreement shafl be smty (60) months from the effective date as set
forth in Section 3, below..

3.  Effective Date of Agreement.

This Agreement shall become effective when the Controller has certified to the avaziablhty of funds
and Contractor has been notified in writing,

4. Services Contractor Agrees to Perform.

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

5.  Compensation,

Compensation shall be made in monthly payments on or before the thistieth day of each month for
work, as set forth in Section 4 of this Agreement that the General Manager of the Public Utilities
Commission in his or her sole discretion, concludes has been adequately performed as of the last day of
the immediately preceding month. In no event shall the amount of this Agreement exceed Sixteen
Miltion Dollars {$16,000,000). Appendix B, “Calculation of Charges,” attached hereto and i’ncorporatsd.
by reference as though fully set forth herein. '

As part of this contract Task Orders will be prepared in atcordance with Appendix A, Section 2.
Task Orders will identify 4 detaiied project scope, sub tasks, staffing plan, LBE utilization, schedule,
deliverables, budget and costs to complete the task. Each Task Ordet shall identify the entire amount to
which the Contractor shall be entitled to fully perform and deliver to the City all work identified in that
Task Order.
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No charges shall be incurred under this Agreement nor shall any payments become due fo
Contractor until reports, services, or both, required under this Agreement are received from Centractor
and approved by San Francisco Public Utilities Commission 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 ¢bligation 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 subinitted by Contractor prior to Contractor’s
submission of HRC Progress Payment Form. If Progress Payment Form is not submitted with
Contractor’s invoice, the Controller will notify the department, the Director of HRC and Contractor of the
omission. If Contractor’s failure to provide HRC Progress Payment Form is not explained to the
Controller’s satisfaction, the Controller will withhold 20% of the payment éue pursuant to that invoice
until HRC Progress Payment Form is provided.

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

6. Guaranteed Maximum Costs,

a.  The City’s obligation hereunder shall not at any time exceed the amount certified by the
Controller forthe purpose and period stated in such certification.

b, Exceptas may be provided by laws goveming emergeney 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.

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

7.  Payment; Invoice Format.

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

Payment shall be made by City to Contractor at the address specified in the section entitled
“Notices to the Parties.”

8. Submitting False Claims; Monetary Penalfies. Pursuant to San Francisco Administeative Code
§21.35, any contractor, subcontractor or consultant who submits a false claiin 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 avaiiable on the web at:
http://www.municode.com/Library/clientCodePage.aspx?clientID=4201. A contractor, subcontractor or
consultant will be-deemed to have submitied a false claim to the City if the-contractor, subeontractor or
consultant; (g} knowingly presents or causes to be presented to an officer or employee of the City a false
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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 fo disclose the false claim to the City within
a reasonable time after discovery of the false claim.

9.  Disallowance - Left blank by Agreement of the Parties,
10. Taxes.

a.  Payment of any taxes, including possé'ssory intergst taxes and California sales-and use taxes,
levied upon or as a result of this Agreement, or the services deiwered pursuant hereto, shall be the
obligation of Contractor.

k.  Confractor recognizes and understands that this Agreement may create a “possessory
interest” for property tax purposes. Genera’l'l’y, such a possessory interest is not created unless the
Agreement entitles the Contractor to possession, occupancy, ot 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 resaltin a
“change in ownership” for purposes of real property taxes, and therefore may result in 4 revaluation of
any possessory interest ereated by this. Agreement. Contractor accordingly agrees on behalf of itself and
its permitted suceessors and assigns to report on behalf of the City to the County Assessor the information
required by Reveriue and Taxation Code section 480.5, as amiended from time to time; and any successor
provision.

(3) Coniractor, 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 seetion 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 1o enable the City to comply with any repgrtmg requirements for possessory interests that are
imposed by applicable law.

11, Payment Does Not Imply Aceeptance 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
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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 personnél, but all personnel, including those assigned at City’s request, must be
supervised by Contractor, Contractor shall commit adequsite 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 of 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 Contracter; Payment of Taxes and Other Expenses.
3.  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 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 conmection 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
Smissions of itself, its émployees 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 fo direction from City shall be construed as providing
for direction as to policy and the result of Contractor’s work only, and not 4s 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
perfornis work under thxs Agreement

b.  Payment of Taxes and Other Expeuses.

Should City, in its diseretion, 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 lability).
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, upen 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 lability).

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 Agresment,
Contractor shall not be considered an employee of City. Notwithstanding the foregoing, should any
court, arbitrator, or administrative authority determine that Contractor is an employee for any other
purpose, then Contractor agrees to a reduction in City’s financial liability so that City’s total expenses
under this Agreement are not greater than they would have been had the court, arbitrator, or
administrative authority determined that Contractor was not an employee.

15. Insurance.

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

(1} Workers’ Compensation, in statutory amounts, with Employers’ Liability Limits not
less than $1,000,000 each accident, injury, or illnéss; and

(2} Commercial General Liability Insurance with limits not less than $5,000,000 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 $2,000,000 each
occurrence Combined Single Limit for Bodily Injury and Property Damage, including Owned, Non-
Owned and Hired auto coverage, as applicable.

(4) Professional liability insurance, applicable to Contractor’s profession, with limits not
less than 85,000,000 each claim with respect to negligent acts, errors or omissions in connection with
professional services to be provided under this Agreement. ‘

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

(1) Name as Additional Insured the City and County of San Francisco, the San Francisco
Public Utilities Commission, and their respective Officers, Agents, and Employees.

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

¢.  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 cance’liaﬁ‘en of coverages for any reason. Notices shall be sent to the City
address in the “Notices to the Parties™ section.
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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 expxratlon of the Agreement, such claims shall be
covered by such ¢laims-made policies.

£ S‘hauld 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; shail be: dcuble the occurrence or
clairs limits specified above.

g.  Should any reqmred 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-, VIIL or higher, that are authorized to do business in the State of California, and that are satisfactory
to City, in form evidencing all coverages sef forth above. Failure to maintain insurance shall constitutea
material breach of this Agreement.

_ i.  Approval of the insurance by City shall niot relieve or decrease the liability of Contractor
hereunder.

B 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, the San: Francisco Publie Utilities Comumission, and their respective officers, agents and
employees and the Contractor listed as additional insureds.

All policies shall provide thirty (30) days advance written notice to City of reduction or non-
renewal of coverage’s or cancellation of coverage’s for any reason.

‘Waiver of Subrogation

Consultant hereby agrees to ‘waive subrogation which any insurer of Consultant may acquire from
Consultant by virtue of the payment of any loss. Consultant agrees fo obtain. any endorsement that may
be necessary to effect this waiver of subrogation.

Pedugciibles and Self-Insured Retention

Any deductibles or self-insured retentions must be declared to and approved by the City. At the.
" option of the City, either: the insurer shall reduce or eliminate such deductibles or self-insured retentions

as respects the City, its officers, officials, employees and volunteers; or the: Consultant shall provide a

financial guarantee satisfactory to the City guaranteeing payment of losses and related investigations,

claim administration and defense-expenses. :

P-500 (11-07) Page 7 0f28 CS-919R (01/06/11)



Should any of the required insurance be provided under a claims-made form, Proposer shall
maintain such coverage continuously throughout the term of the Agreement and, without lapse, for a
period of five years beyond the expiration of the 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 elaims-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 are included in
such general annual aggregate limit, such general annual aggregate limit shall be double the ocenrrence or
claims limits specified above. :

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

Before commencing any operations under the Agreement, Pmposer shall fumish to City
certificates of insurance and additional insured policy endorsements with insurers with ratings comparable
to A-, VIIL or higher, that are authorized to do business in the State of California, and that are satisfactory
to City, in form evidencing all coverage’s set forth above. Failure to maintain insurance shall constitute a
material breach of the Agreemerit.

Approval of the insurance by City shall not relieve or decrease the liability of Proposer in the
Agreement.

- If a sub-contractor will be used to complete any portion of the Agreement, the Proposer shall
ensure that the sub-contractor shall provide all necessary insurance and shall name the City and County of
San Francisco; the San Francisco Publie Utilities Commission, and their respective officers, agents and
employees and the Proposer as additional insured’s:

Insurance requirements may be changed at the option of the City.

16. Indemmnification.
a4 Genemi Indemmnity.

To the fullest extent permltied by law, Contractor shall assume the defense of, mdemmfy and
save harmiless the City, its boards, commissions, officers, and empioyees {collectively “Indemnitees™},
from any claim; loss, damage, injury (including, without imitation, injury to or death of an employee of
the Contractor or its. subconsuitants) and liabilities of every kind, nature and description (including,
without limitation, incidental and consequential damages, court costs, attomey’s fees and costs of
investigation), that arise directly or indirectly, in whole or in part, from (1) the services under this
Agreement, or any part of such services; and (2} any negligent, reckless; or willful act or omission of the:
Contractor and subconsultant to the Contractor, anyone directly or indirectly employed by them, or
anyone that they control {collectively, "Liabilities™), subject to the provisions set forth herein.

b.  Limitations.
(1) - No insurance policy covering the Contractor’s performance under this Agreement shall
operate to limit the Contractor's liability under this provision. Nor shall the amount of insurance coverage

operate to limit the extent of such liability.

(2} The Contractor assumes nio liability whatsoever for the sole neghgence ot willful
misconduct of any Indemmitee or the contractors of any Indemnitee.
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{3} The Contractor's indemnification obligations of claims invelving "Professional
Liability” (claims involving acts, errors or omissions in the rendering of professional services) and
"Economiec Loss Only” (claims involving economic loss which are not connected with bodily injury or
physical damage to property) shall be limited to the extent of the Contractor's negligence or other breach
of duty.

¢.  Copyright Infringement.

Contractor shall also indemnify, defend and hold harmless all Indemnitees from all suits or
claims for infringement of the patent rights, copyright, trade secret, trade name, trademark, service mark,
or any other proprietary right of any person or persons in consequence of the use by the City, orany of its
boards, commissions, officers, or employees of articles or services to be supplied in the performance of
Contractor's services under this Agreement.

17. Incidental and Consequential Damages.

Contractor shall have no liability to City for any type of special, consequential or incidental
damages arising out of or connected with Contractor's services performed in connection with this
Agreement. This limit of liability applies under all circumstances including, but not limited to, the
breach, completion, termination, suspension or cancellation of the services under this Agreement or this
Agreement, and negligence or strict liability of Contractor. This limit of liability shall NOT apply to or
limit: (i) Contractor's obligation to pay Liquidated Damages as set forth in this Agreement; (ii) damages
caused by Contractor's gross negligence, reckless conduct, willful acts or omissions, fraud or illegal or
unlawful actsy (iif) Contractor's liability for third party claims; (iv) Contracior's liability for any type of
damage to the extent such damage is required to be covered by insurance as specified herein; (v)
Contractor's obligation to indemnify and defend the City for intellectual property infringement; (vi)
wrongful death caused by Contractor; (vii) punitive or treble damages; and (viii) Contractor’s liability for
damages expressly provided for in this Agreement.

18. Liability of City.

CITY’S PAYMENT OBLIGATIONS UNDER THIS AGREEMENT SHALL BE LIMITED TO
THE PAYMENT OF THE COMPENSATION PROVIDED FOR IN SECTION 5 OF THIS
AGREEMENT. NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT, IN NO
EVENT SHALL CITY BE LIABLE, REGARDLESS OF 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, Liquidated Damages - Left Blank by Agreement of the Parties.
20. Default; Remedies.

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

{1} Contractor fails or refuses to perform or observe any term, covenant or condition
contained in any of the following Sections of this Agreement: 8, 10, 15, 24, 30, 37, 53, 55, 57, or 58.
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(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 otherwiseto 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 bankruptey,

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 () 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 Exqmdaﬁon or to take advantage
of any bankruptey, insolvency or other debtors” relief law of any jurisdiction or (¢} ordéring the
dissolution, winding-up or liquidation of Centracter.

b.  On and after any Bvent 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 maximuin 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, Josses, costs or expenses ineurred by City as a result of such Event of Default and any
liquidated damages due from Contractor pursuant to the terms of this Agresment 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.

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 minimum of fourteen (14) days 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 Agreemént 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.
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(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 ontstanding liabilities and all claims arising out
- of'the termination of orders and subconiracts,

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

(7y  Taking such action as may be necessary, or as the City may &irect, for the protection
and preservation of any property related to this Agreement which is in the possessicn 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
allowarice shall be separately itemized. Contractor may also recover the reasonable cost of preparing the

“invoice.

(Z) A reasonable allowance for profit on the cost of the servicés and other work described
inthe 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 reasénable 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.  Inno event shall City be liable for costs incurred by Contractor or any of its subcontractors
after the termination date specified by City, except for those costs specifically enumerated and described
in the immediately preceding subsection (). Such non-recoverable costs include, but are not limited to,
anticipated profits on this Agreement, post-termination employee salaries, post-termipation administrative
expenses, post-termination overhead or unabsorbed overhead, attorneys’ fees or other costs relating fo the

“prosecution of a claim or lawsuit, prejudgment interest, or any:other expense which is not reasonable or
authorized under such subsection (c).

e.  Inarriving 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 éonnection with this Agreement; (3) any
invoiced costs or expenses excluded pursuant to the immediately preceding subsection (d); and 4) in
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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.

£, City’s payment obligation under this Section shall survive termination of this Agreement.
22. Rights and Duties upon Termination or Expiration.

a.  This Section and the following Sections of this Agreement shall survive termination or
éxpiration of this Agreement: 8 through 11, 13 through 18, 24, 26, 27, 28, 48 through 52, 56, and 57.

b.  Subject to the immediately preceding subsection {a), upon termination of this Agreement
prior to expiration of the term specified in Section 2, this Agreement shall ferminate and be of no further
force oreffect, Contractor shall transfer title to City, and deliver in the manner, at the times, and te-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 Agréement had been completed, would have
been required to be furnished to City, This subsection shall survive termination of this Agreement.

23. anﬂi’ctof 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
Govarmnental Conduct Code and Sectwn 87100 et seq. and Sectmn 1090 et seq of the chemmen‘t
vmlamm of said pmvxsxons and agrees that it will ;mmediaté‘lj} ﬁctlfy the Cx’{y 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 orin 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 reasenably 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 Ciiy:
San Francisco Public Utilities Comimission
Contract Administration Bureau
1155 Market Street, 9th Floor
San Francisco, CA 94103
Tel.: 415) 551-4603
Email; rip@stwater.org
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To Contractor:  HDR Engineering Ine.
' Attention; Bob Ellis, PE, Principal-in-Charge
575 Market Stréet, Suite 700
San Franeisco, CA 94105-2837
Tel {415) 814-6711
Fax (415) 814-6801
Email: Robert.Ellis@hdrine.com

Any notice of defaultmust 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. Waorks 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 authorshlp 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 niot 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 accountmg records relating fo its work under this Agreement. Contractor will permit
City to audlg 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 léss than five years after
final payment under this Agreement or until after final audit has been résolved, 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 vmlatton of this provxszon
shall confer no rights on any party and shall be null and void.
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30, Assignment,

The services to be performed by Contractor are pafso}lal 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 ri ght to-which the party is. ennt]ed nor shall it in. any way
affect the right of the party to enforce such provisions thereafter.

32. Earped Income Credit (EIC) Forms.

W-5 (The Eamed Income Credxt Advanr.:e Payment Certlf' cate) and the IRS E‘.IC Schedule, ag set forth
below. Employers can locate these forms at the IRS Office, on the Internet, or anywhere that Federal Tax
Forms can be found.

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

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

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

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

33.. Local Business Enterprise Utilization; Liguidated Damages.
. Thke 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 Ordinanee™), provided
such amendments do not materiaily 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 willfid
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
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cure provisions set forth in this Agreemient, to exercige any of the remedies provided for usnder 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
Ordinarnice, the rules and regulations implementing the LBE Ordinance, or the provisions of this
Agreement pertaining to LBE participation, Cofitractor shall be liable for liquidated damages in an
amount equal to Contractor’s net profit on this Agreement, or 10% of the total amount of this Agreement,
or $1,000, whichever is greatest. The Director of the City’s Human Rights Commission or any other
public official authorized to enforce the LBE Ordinarice (separately and collectively, the “Director of
HRC”) may also impose other sanctions against Contractor authorized in the LBE Ordinance, including
declaring the Contractor to be irrésponsible 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 HRC will determine the
sanctionsto be imposed, including the amount of liquidated damages, after investigation pursuant to
Administrative Code §148.17.

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

Contractor agrees to maintain records 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 HRC or the Controller upon
request.

(2) _Subcontracting Goals.

The LBE sub-consulting goal for this Confract is 21.63% of the total labor value of the
services to be provided. The LBE sub-¢ontracting goal shall also apply to any labor value of the
Additional Services authorized after-issuance of the Notice to Proceed. Contractor shall fulfill the
sibcontracting commitment made in its bid or proposal. Each invoice submitted to City for payment shall
include the information required in the HRC Progress Payment Form and the HRC Payment Affidavit.
Failure to provide the HRC Progress Payment Form and the HRC Payment Affidavit with each invoice
submitted by Contractor shall entitle City to withhold 20%of the amount of that invoice until the HRC
Payment Form and the HRC Subcontractor Payment Affidavit are provided by Contractor.

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

(3) Subcontract Langnage Requirements.
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' 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 subcoritractor
as specified in the bid or proposal, unless Contractor received advance approval from the Director of
HRC and contract awarding authority to substitute subcontractors or to otherwise modify the
commiitments in the bid or proposal. Such provisions shall alse 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 HRC orthe
Controilerupon request.

{4) anment of Subcontractors.

Contractor shall pay its subcontractors within three working days after receiving
payment from the City unless Contractor notifies the Director of HRC in writing within ten working days:
prior to recetving payment from the City that there is 4 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 HRC Payment Affidavit with the Controller, under penalty of perjury, that the
Contractor has paid all subcontractors. The affidavit shall provide the names and addresses of all
subcontractors and the amount paid fo each. Failure to provide such affidavit may subject Contractor to
enforcement procedure under Administrative Code §14B.17.

34. Nondiscrimination; Penaliies.
A Contracter Shall Not Discriminate.

In the performance of this Agreement, Contractor agrees not to discriminate against any
employes, 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.

h.  Subeoniracts,

Contractor shall incorporate by reference in all subcontracts the provisions of §§12B.2(a),
128.2(c)-(k), and 12C.3 of the San Francisco Administrative Code {copies of which are available from
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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 Benefiis,

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, diseriminate 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 HRC-12B-101) with supporting documentation -
and secure the approval of the form by the San Francisco Human Rights Commission..

e.  Imcorporation 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 Contraetor.

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 nnport, 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
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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 aceessible 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 legisiation. Contractor agrees not to discriminate against disabled persons in
the provision of services, benefits or activities provided under this Agreement and further agree 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.

Int 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 er firms
seeking contracts, shall be open to inspeetion 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. Publie Aceess t6 Meetings and Reecords.

If the Contractor receives a cimulative total per year of at least $250,000 in City funds or City-
administered finds 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 §§12L.4 and 12L.5 of the Administrative Code. Contractor further
agrees to make-good faith efforts to promote community membérship 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 bréach 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 Confributions.

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 Ioan 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, orthe board of a state agency on which an
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appointee of that individual serves, (2) a candidate for the office held by such individual, or (3} a
comumittes controlled by such individual, at any time from the commernicement 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 fiseal 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 ownérship interest of more than 20 percent in Contractor;
any subcentractor listed in the bid orcontract; and any committes that is spensored or controlled by
Contractor, Additionally, Contractor acknowledges that Contractor must inform each of the persons
deseribed in the preceding sentence of the prohibitions contained in Section 1.126. '

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 implemeniting
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/meo. A partial listing of some of Contractor's obligations
under the MCO is set forth ini this Section. Contractor is requited t6 comply with all the provisions of the
MCO, irrespective of the listing of obh gations in this Section.

b.  The MCO requires Contractor to pay Contractor's employees a minimum hourly gross
ﬁompensatlon wage rate and to provide minimum compensated and uncompensated time off. The
minimum wage rate may change from year to yéarand Contractor is obligated to !»:eep 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 coniractual 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 MCQ. If any subcontractor under this
Agreement fails to comply, City may pursile-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 exercisé or attempted exercise of such rights, will be rebuttably presumed to be retaliation
prohibited by the MCO.

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

¢.  TheCity 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 iis 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
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are reasonable estimates of the loss that the City and the public will incur for Contractor's noncompliance.
The procedures governing the assessmerit of hquldated ddamages shall be those set forth 1 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 under Chapter 12P
(including hqmdated damages), under the terms of the contract, and tunder applicable law. If, within 30
days after receiving written notice of a breach of this Agreement for violating the MCO, Contractor fails
to eure 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(¢) 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 Covéred Employees.

Contractor agrees to comply fully with and be bound by all of the provisions of the Health Care
Accountability Ordinance (HCAQ), 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 [2Q are mcarporated 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.sfoov.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.  Foreach Coversd Employee, Contractor shall provide the appropnate health benefit set forthi
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 Notwiﬂzstaﬁding 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 HCAQ, Contractor fails to cure such
breach or, if such Breach cannot raasmably be cured within such period of 30 days, Contractor fails to
commence efforis to'cure within such period, or thereafier fails diligently to pursue such cure to
completion, City shall have the right to pursué the remedies set forth in 12Q.5.1 and 12Q.5(f)(1-6). Each
of these remedies shall be exercisable individually or in combination with any otherrights or remedies
available to City.
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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
thas first provided Contractor with notice and an opportunity to obtam 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 HCAOG, 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 HCAQ by
any lawful means.

£ Contractor represents and warrants that it is niot an entity that was set up, or is being used, for
the purpose of evading the intent of the HCAQ,

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 HCAOQ, including reports on Subcontractors and Subtenants,
applicable,

j» Contractor shall provide City with access to records pertaining to compliance with HCAQ
after receiving a written request from City to do so-and bemg provided at least ten business days to
raspond

k.  Contractor shall aliow 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 tmay 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 fo.or greater
than 875, {)Of) in the fiscal year,

45, First Souree Hzrmg 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
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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 defired in this
Agregment shall have the meamngs 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, ont or before the efféctive 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 agresment 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 uriable 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 1o achieve the specified goal,
ar 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 opporfunity to provide qualified
ecenomically 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 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 eviluated, 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.
Netification should include such information as emplovment needs by oc‘cupaﬁomai 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 abserice
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.

{4y  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
mformatmn and referrals,

(5) Establish guidelines for emplayar good faith efforts to comply with the first source
hiring requirements of this Chapter. The FSHA will work with City departments to develop employer
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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.
{7y  Set appropriate enforcement and sanctioning st‘andarcis consistent with this Chapte:r.

(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.

(%) Require the developer to include notice of the reqmrements of this Chapter in leases,
subleases, and other occupancy contracts.

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

e.  Liguidated Pamages. Contractor agrees:
{1) To be Hable to the City for liquidated damages as provided in this section;

{2y To be subject to the procedures governing enforcement of breaches of contracts based
on vielations 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 fo comply with the contract
provisions required by this Chapter will cause harm to the City and the public which is significant and
substantial but extremely difficult to quantity; that the 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. ‘

(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 4 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 ailegrzd 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 Prograny 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 fat 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 defermined by FSHA constitute a fair, reasonable, and conservative attempt to quantify the harm
caused to the City hy the failure of a contractor to comply with its first source referral contractual
obligations.

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

Violation of the requirements of Chapter 83 is 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.

I 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 6f 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. '

H

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 obtainied 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
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ammoniacal copper arsenate preservative. Contractor may purchase preservative-treated wood products
on the list of enwmnmentally preferable alternatives prepared and adopted by the Department of the
Environment. This provision does not preciude Contractor from purchasmg preservatwe—treated wood
gontaining arsenic for saltwater immersion. The term “saltwater immersion™ shall mean 4 pressure-
treated wood that is used for construction purposes or facilities that are partially or fotally 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 Departrent to submit to the Director of HRC any amendment, modification, supplement
or change order that would result in a cumulative increase of the original amount of this Agreement by
more than 20% (HRC Contract Modification Form).

49, Administr-aﬁve Remedy for Agreement Interpretation.

Should any qnesﬁon arise as to the meaning and intent of this Agreement, the question shall, prior
to ariy 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. AgreementMade in California; Venue:

The formation, interpretation and performzince 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..

31, Construcﬁﬁn,

All paragraph captions are for reference only and shall not be considered in c:cmstmmg 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.

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 ccmpky 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 approvad in writing in
advance by the City Attorney. No invoices for services provided by law firms or attorneys; including,

without limitation, as subcontractors of Contractor, will be paid unless the provider received advance
written approval from the City Attorney.
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53. Supervision of Minors - Left Blank by Agreenient of the Parties.
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 fo 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 niecessary to make such provision valid and enforceable.

57. Protection of Private,‘informaﬁnn,.

Contractor has read and agrees to the terms set forth in San Francisco Administrative Code Sections
12M.2, “Nondisclosure of Private Information,” and 12M.3, “Enforcement” of Administrative Code
Chapter 12M, “Protection of Private Information,” which are incorporated herein as if fully set forth.
Contractor agrees that any failure of Contactor to comply with the requirements of Section 12M.2 of this
Chapter shall be 2 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.

38, Graffiti Removal.

Graffiti is detrimental to the health, safety and welfare of the community ifi that it promotes a
perception in the community that the laws protecting public and private property can be disregarded with
impunity, This perception fosters a sense of distéspect of the law that results in an increase in crime;
degrades the comimunity and leads to urban blight; is detrimental to property values, business
opportunities and the enjoyment of life; is inconsistent with the City’s property maintenance goals and
aesthetic standards; and results in additional graffiti and in other properties becoming the target of graffiti
unless it is quickly removed from public and private property. Graffifi results in visual pollution and is a
public-nuisance. Graffiti must be abated as quickly as possible to avoid detrimental impacts on the City
and County and its residents, and to prevent the further spread of graffiti.

Contractor shall remove all graffiti from any real property owned or leased by Contractor in the
City and County of San Francisco within forty eight-(48) hours of the earlier of Contractor’s (a) discovery
or notification of the graffiti or (b) receipt of notification of the graffiti from the Department of Public
Works, This section is not infended to require a Contractor to breach any lease or other agreement that i
may have concerning its use of the real property. The term “graffiti” means any inscription, word, figure,
marking or design that is affixed, marked, etched, scratched, drawn or painted on any building, structure,
fixture or other improvement, whether permanent or temporary, including by way of example only and
without limitation, signs, banners, billboards and fencing surrounding construction sites, whether public
or private, without the consent of the owner of the property or the owner’s authorized agent, and which is
visible from the public right-of-way. “Graffiti” shall not include: (1) any sign or banner that is authorized
by, and in compliance with, the applicable requirements of the San Franeisco Public Works Code, the San
Francisco Planning Code or the San Francisco Building Code; or (2) any mural or other painting or
marking on the property that is protected as 4 work of fine art under the California Art Preservation Act
(California Civil Code Sections 987 et seq.) or as a work of visual art under the Federal Visual Artists
Rights Act of 1990 (17 U.S.C. §§ 101 et seq.).

Any failure of Contractor to comply with this section of this Agreement shall constitute an Event of
Default of this Agreement.
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59. Food Service Waste Reduction Requirements.

Effective June 1, 2007, Contractor agrees to comply fully with and be bound by all of the
provisions of the Food Sérvice 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 info 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
dolars ($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 ($560) 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. Suchamount
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. Slavery Era Disclosure - Left Blank by Agreement of the Parties.
1

.
I
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IN WITNESS WHEREOQOF, the parties hereto have executed this Agreement on the day first mentioned

above,
CITY CONTRACTOR
'| HDR Engineering Inc.

Approved hy:

Ed”i%amngton
- General Man :
San Franciseo Public Utilities Commission

Approved as to Form:

- Dennis J. Herrera
City Attorney

/Q%&ﬁr’

By:

By signing this Agreement, I certify that [ éomply with the

requirements of the Minimum Conipensation 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 busmess in Northern
Ireland to move towards resolving employment inequities,

‘encouragmg compliance with the MacBride Prmmpies,

and urging
Sarni Francisco companies to do business with corporatmns
that abide by the MacBride Principles.

/]

ngnamre ;/ {

John G.[White | Ay e gan/
Deputy City Attorney - Name of Authorized Signature:
| Address
- 575 Market Street, Suite 700
- 8an Franeisco, CA 94105-2387
City vendor number:
Appendices
Al Sérvi‘ces to be provided by Contractor
B:  Calculation of Charges
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Appendix A
Services to be provided by Contractor

Contractor agrees to perform said services all in accordance with the terms of this Agreement.

1. - Description of Services

Contractor will provide construction management services staff augmentation for the Harry Tracy Water
Treatment Plant Long Term Improvements Project. Contractor will be the Harry Tracy Water Treatment
Plant Long Term Improvements Project Consultant Construction Manager (CCM), and will be required to
provide fully qualified and highly experienced construetion management personnel to support the City in
managing the construction of the project. Contractor shall ensure that the Harry Tracy Water Treatment
Plant Long Term improvcments Project Construction Management objectives and requirements are
achieved and are in compliance with the WSIP Construction Management Plan ("WSIP CM Flan")
guidelines, uniform procedures and policies.

The WSIP CM Plan Revision 3, as well as the Request for Proposals (CS-919R) dated. October 13, 2010
(including all addanda)g are hereby incorporated into this Agreement as if fully set forth herein.

These following tasks, subtasks and subtask activities are referenced to the relevant sections (in
parentheses) in the WSIP CM Plan to provide guidance to the Contractor as to the anticipated scope of
work. The sections referenced are not inclusive. The CCM will be respensible for providing all of the
duties required by the WSIP CM Plan for the functional positions that will be staffed by the CCM. The
Contractor is responsible for reviewing the WSIP CM Plan to obtain a full understanding of that Plan and
how it relates 10 the scope of work to be provided by the CCM and to each of these tasks, subtasks and
subtask activities lsted below.. These tasks, subtasks and subtask activities shall be performed by the
CCM and its staff for the HTWTP LONG TERM IMPROVEMENTS in a manner that is consistent with
the approach to Construction Manageiment as described in the WSIP CM Plan.

Task 1 . Intentionally Left Blank — There will not be a designated Task 1 for the
Proposed HTWTP Long Term Improvements Project.

Task 2 Provide CM Services Staff Augmentation for the Proposed HTWTP Long Term
Improvements Project. Proposers shall provide the following CM Team positions:

Construction Scheduler/Cost Specialist
Environmental Compliance Manager

Environmental Inspector

{Specialty) Environmental Monitor

Estimator

Field Contract Administrator .

Eead QA Electrical/Mechanical Inspector

Public Relation/Communication Specialist

QA Inspector Civil (Qualified for Spﬁcaai Inspection)
QA Inspector Electrical

QA Inspector 1&C

QA Inspector Mechanical

QA Inspector Tunnel

QA Inspector Welding

Test and Start up Engineer
Admmisﬁ“&tWefDocument Control Specialist (ADCS)
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The above personnel shall be'respensible to undertake the following Subtasks:

Based on the provided project schedule in Figure 3 of the RFP, the Contractor’s hours and number of
positions needed for each Subtask and Subtask activity will be as outlined in Appendix B-1:

Subtask 2.1 -

Activities:
2311

212

2.1.3

Subtask 2.2
221
2.22
223
224

225

226
{PLAY{2.2.7).

Pre-Construction Services

Provide Resource Loaded Task, Subtask and Subtask Activities Plan for M
Consultant Services {2.2.4).

The Plan will match the CCM Scope of Work, WBS (Tasks, Subtasks and Subtask
Activities) and the level of resource loading (monthly person-hour loading of each
resource) in a format as determined by the .Regional Project Manger.

Provide a Plan to describe the approach on how to implement the Environmental
Mitigation Monitoring and Reporting Plan (2.1.10).

Provide CM Saféty Plan (2.2.2.2).

Construction Contract Administration Activities:

Implement CM Safety Plan (2.2.2.2).

Tmiplement Construction Management Taformation System CMIS (2.2.3).

Manage CS-919R CM Services Contract (2.2.4).

Support SFPUC Public Outreach Efforts (2.2.5).

An experienced Public Relations Specialist will be required on a part-time to full-
tiime basis (work schedule will vary according to construction workload and support
needs) to support HTWTP-Long Term Project construction activities. For budgeting
purposes, the consultant should allow & total of 0.3 FTE for the 54 mionths for this
role. These hours will cover construction public outreach support for the HTWTP-
Long Term Project during the pre-construction and construction phases. The Public
Relations specialist will be stationed in the Project office and report directly to the
SFPUC Communication Liaison appointed to the HTWTP-Long Term Project.

Assist in Administering the Security Program Requirements for the Project (2.2.6),
Assist SFPUC with the Implementation of the Project Labor Agreement

The PLA is located on the wee, sfwatar org website at the following ‘hnk

[
b
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Assist SFPUC in the Construction Administration for the Project (2.2.8.1 through
2.2.8.19) "

Assist SFPUC in the Administration Support for the Projeet (1.6.25),
Provide Testing and Start-Up Management Services (2.2.8.20).
Provide Support for Spare Parts and Warranties (2.2.8.21).
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22.1%

2212

(2.2.8.23).

Subtask 2.3

Subtask 2.4

Subtask 2.5

Subtask 2.6

Subtask 2.7
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Provide Support for the management of Aceeptance of the Work and Close-Out
(2.2.8.22).

Provide Support for Project Administration for Close-Out and Turn Over

Construction Quality Assarance (2.2.9,1 through 2.2.9.6)
Provide Quality Assurance Services as outlined in the WSIP CM Plan (2.2.9).

In addition, provide special inspections services as required by the California
Building Code (CBC) 2007, Chapter 17 for the HTWTP-Long Term Project.
Inspections may include:

s Structural Steel Inspection — structural welding, inspection of high
strength bolts, steel deck installation

« Concrete Inspection - placement of concrete, reinforcing steel, concrete
testing, anchor bolts and embedded items

»  Soils and Foundation Inspection - subgrade preparation, excavation and
back{fill, soil niails, drilled piers and caissons

» Certified Welding Inspection of Pipelines ~ visual and non-destructive
testing for pipelines.

The CCM will also establish control m&mumam‘s, and may verify the vConstructionv
Contractor’s line and grade, and provide surveying when requested by the Project
Engineer, for preparing design changes.

Construction Contracts Management (2.2.10.1 through 2_.2.113.9)» o

Provide Construction Contracts Management Services in accordance with the
requirements of the WSIP CM Plan (2.2.180)

Construction Project Controls (2.2.11.1 through 2.2.11.13)

Provide Project Controls Setvices in accordance wrth the requirements of the WSIP
CM Plan(2.2.11).

Construction Envxmnmentai Comphance Monitoring Services (2.2.12.1
through 2.2.12, 1{})

Provide Enwranmental Compliance Monitoring Services in accordance with the
requirements of the WSIP CM Plan (2.2.12.1 through 2.2.12.10).

The HTWTP-Long Term Project Final EIR was certified by the SF Planning
Commission on October 14, 2010. The Final EIR outlines the CEQA and NEPA
requirements and permit conditions for environmental protection during construction.
In addition, some permits may be in negotiation with the relevant agencies and may
require finalization by the Contractor

Special Stadies.

As necessary, the cCcM may be required to undertake special tasks, surveys, and

activities and provide support to meet the overall objectives of the Harry Tracy Water

Treatment Plant Long Term Improvements Project. As defined by the RPM, these
tasks and special studies will be defined and executed on as defined and as needed
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basis. The studies/surveys may include during- and post-construction surveys,
special testing, technical studies, geotechnical investigations, determination of work-
arounds to meet newly discovered site conditions, and other tasks necessary to
support the delivery of the project within the established requirements and as directed
and approved by the RPM.

2. Reports.

The Contractor shall submit written reports as requested by the SFPUC Regional Project Manager.
Reports shall be thorough, competent and professional. Draft reports: submitted for review shall be
analyzed for technical content; clarity, language or technical content shall be grounds for resubmission as
referred to in contract Item 11 describing "Acceptance of Work”., The SFPUC Regional Project Manager
shall determine the format for the content of such reports. Submission of all reports shall be in
accordance with the schedule set forth in individual task orders. The reports, including any copies, shall
be submitted on recycled paper and printed on double-sided pages to the maximum extent possible.

3. Task Orders.

Performance of the Construction Management Services will be executed according to a task order

- process. The SFPUC Regional Project Manager will identify tasks and request the Contractor to propose a
project scope, sub tasks, staffing plan, LBE utilization, schedule, deliverables, budget and costs fo
complete the task. A final task order scope proposal will be negotiated between the SFPUC Regional
Project Manager and the Contractor and then submitted to Construction Management Bureau for
approval. Labor rates, overhead rates and certain other HTWTP LONG TERM IMPROVEMENTS costs
or prices, including profit will be accordance with Appendix B, However, as provided in the RFP, the
budget identified for tasks in Overhead and Profit Schedule is an estimate; and the City reserves the right
to modify the budget allocated to any task as more specific information concerning the task order scope
becomes available.

The task order request will be processed for Controller certification of funding, after which a Notice to
Proceed will be issued. The Contractor is hereby notified that work cannot commence until the Contractor
receives a written Notice to. Proceed in accordance with Chapter 6 of the Sah Francisco Administrative
Code. Any work performed withont a Notice to Proceed will be at the Contractor’s own commercial
risk. The caleulations of costs and methods of compensation for all task orders under this contract shall be
in accordance with the negotiated master contract and billing rates set forth in Appendix B.

4. Contractor Responsibilities.

In addition to services identified above, the Coniractor may alss be asked to assist SFPUC staff in
providing technical support and expertise in the development of the project and related documents during
the Agreement period. The primary Contractor functions are:

a. Ensure the timely delivery of quality services and within budget;

Provide adequate @aiﬁity control processes and deliverables in conformance with the
technical requivements of the contract and task order;

¢. Maintain liaison and direct commumcatmns with SFPUC staff and promptly resolve any
questions and issues that may arise;

d. Submit invoices with proper supporting documentation in aecordanee with the terms of this
agreement;
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¢. Provide reports and deliverablés as requested by SFPUC staffs

f. Presentations to the SFPUC, the Board of Supervisors, and neighborhood or community
meetings, as needed; ’

g. Professional consultations and peer review;
h. Field inspections and field or crisis management af project sites;
L Confined space entry may be required; and
j~ Emergency response.
5.  Performance Evaluation.

Performance evaluations support the SFPUC’s objective of continuously improving the quality of
Contractor services. The SFPUC may or may not, at its sole discretion, conduct evaluation/s of
Contractor's performance. Ratings are ulfimately the decision of the SFPUC and are not subject to
negotiation with the Contractor. However, the Contractor may provide comments on a performance
evaluation form if an,evaluation is performed. In the event that the SFPUC tonducts performance
evaluation/s of the Contractor, such performance evaluation/s shall not confer any express or implied
rights upon Contractor, nor-shall they shift any liability to the SFPUC for the Contractor's performance of
the contract. :

6. Reporis.

Contractor shall submit written reports as requested by the San Francisco Public Utilities Commission
(SFPUC). Format for the content of such reports shall be determined by the Construction Management
Burean of the SFPUC. The timely submission of all reports is a necessary and material term and
condition of this Agreement. The reports, including any copies, shall be submitted on recycled papet and
-printed on double-sided pages to the maximum extent possible. :

7.  Department Liaison.
In performing the services provided for in this Agreement, Contractor’s liaison with the SFPUC shall be:
Husam N. Masri,
Regional Project Manager
1155 Market Street, 6™ Floor
San Francisco, CA 94103
Tel. (415)551-4563
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Appendix B
Calculation of Charges

As part of Contractor’s proposal dated November 8, 2010, Contractor submitted billing rates, attached
hereto as part of Appendix B-1. The Overhead and Profit Schedule, which list the requested tasks is
hereby incorporated by reference. All cosis associated with the development of the scope of work shall
be borne by Contractor. The Contractor, with the asmstance of the SFPUC, will be required to define the
detailed scope for the tasks under this Agreement,

As provided in the RFP; the budget identified for tasks in Appendix B is an estimate, and the City
reserves: the right to modify the budget allocated to any task as more specific information concerning the
task order scope becomes available.

Pursuant to San Francisco Administrative Code §21.35, any Contractor, subcontractor ot Contractor who
subinits a false claim shall be Hable to the City for threée times the amount of damages which the City
sustains because of the false claim. A Contractor, subcontractor or Contractor who submits a false claim
shall also be liable to the City for the costs, including attorneys™ fees, of a civil action brought to recover
any of those penalties or damages, and may be lable to the City for a civil penalty of up fo $10,000 for
each false claim. A Contractor, subcontractor or Contractor will be deemed to have submitted a filse
claim to the City if the Contractor, subcontractor or Contractor; (a) knowingly presents or canses 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, ordecrease an obligation to pay or transmit money or property to the City; or (e} is a beneficiary of
an inadvertent submxssmn of a false claim fo 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.

‘1. Compensation under this contract will be provided as: a) labor related costs by hourly billing rates for
hours worked, and b) separately billed direct reimbursable expenses (ODCs). (Markups on ODCs are
not allowable)

3) Hourly billing rates shall be the actual hourly base salary rate of each employee utilized for the
work multiplied by the firm(s) individual firm Overhead and Profit Rate, or effective Overhead and
Profit Rate (for substituted firms or substituted individual contractors). The individual firm
Effective Overhead and Profit Schedule shall include all miscellaneous and incidental costs of work
other than thase as specifically defined below as direct reimbursable expenses.

b} Direct reimbursable expenses (ODCs — Other Direct Costs) shall include actual divect costs (with
no mark up} of expenses directly incurred in performing the work. All ODCs are subject o pre-
approval in writing by the SFPUC Project Manager.

2 Billing Rates & Overhead and Profit Schedule.

The Contractor’s billing rates and. individual firm overhead and profit rates provided in the Overhead
and Profit Schedule, Appendix B-1, shall not be negotiable during the Agreement award process and
the duration of the Agreement. The individual firm overhead and profit rates shall apply to the billing
rate of all individuals not Hsted in the Overhead and Profit Schedule (i.¢., substitute staff and staff
assigned later). The individual firm overhead and profit rates and Effective Overhead and Profit rate
shall also apply to all amendments to the Agreement. If a new subconsultant is added during the
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duration of the Agreement, the new individual firm overhead and profit rate can be no more than the
Proposal Effective Overhead and Profit Rate.

If an Individual Contractor listed in the Overhead and Profit Schedule is later replaced or substituted
after the Contract is executed, the billing rate of any new Individual Contractor shall not exceed the
billing rate in the Overhead and Profit Schedule for the position. If the Individual Contractor is
replaced or substituted with a Prime or Sub-consultant employee at an hourly payroll rate, the firm
overhead and profit rate applied to the replacement individual's hourly payroll rate must not éxceed

. the Effective Overhead and Profit Rate. The Individual Contractor’s hourly pay rate shall be
verifiable by an executed written contract with the Contractor. Mark-up on an Individual Contractor
shall be limited to. 5% of the Individual Contractor’s billing rate.

Contractor’s billing rates stated in Appendix B-1 will be the billing rate for the listed individuals.
Billing rates may be adjusted annually on the anniversary of the effective date of this Agreement as
indicated in the Notice of Contract Award letter. The amount of any annual adjustment to billing
rates is limited to a maximum of the CPI annual percent change increase (San Francisco Bay Area for
Urban Wage Earners and Clerical Workers) for the previous calendar year, if the Index declines or
shows no increase, billing rates will not be increased. Any increases in billing rates will be applied
on a prospective basis only. The maximum hourly billing rate is $220 per hour. In the event the
maximum billing rate is to exceed $220 per hour, the Contractor must obtain written pre-authorization
from the SFPUC Project Manager and Bureaw/Division Manager. Those who are allowed to exceed
the maximum billing rate will keep the rate for the duration of the coniract. No annual adjustment is
allowed to billing rates exceeding $220 per hour: Billing rates for staff in any position will apply
regardless of whether it {s straight time, premium time or overtime.

The billing rate for each listed individual may not exceed the lowest rate charged to any other
governmental entity except the City and County of San Francisco. Additionally, billing rates shall
not exceed Federal Acquisition Regulations (FAR) or Generally Accepted Accounting Principles
(GAAP) rate; whichever is applicable, if both, whichever is lowest.

»  Direct Labor is limited to actual salaries of project personnel
s Effective Overhead and Profit Rate: 2.02

3  Staff Changes: The SFPUC Regional Project Manager must approve the assignment of staff prior
to beginning a task order as well as any staff changes proposed by Contractor. The SFPUC
Regional Project Manager must also approve in writing any personnel changes proposed by
Contractor affer Notice to Proceed has been issued. '

The Contractor should note that the City will only approve project staff substitutions when that
change in personnel is requested by the City and/or beyond the control of the Contractor,
Individuals listed in the Overhead and Profit Schedule and for whom resumes and qualifications
have been submitted as part of the proposal are expected to be provided to the project tearm.

All staff provided whether proposed in the Contractor’s proposal or proposed as a substitution or a
staff change shall meet the qualifications for the position as stated in Section IV.3 of the RFP

4. Potential Delays to Projéet Schedule; Key/Lead Team Member Availahility.

The construction schedule is an estimate; the SFPUC cannot guarantes an exact start date for CM
services. There are potential uncertainties that could delay the start of construction, which in turn
conld delay the start of services or result in the temporary suspension of services under this
Agreement. Potential uncertainties include, but are not limited to: delays in completing the
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5.

environmental review process under the California Environmental Quality Act ("CEQA™), delays in
the review and permitting processes required by Local, State and Federal resource agencies and
delays in the availability of equipment and/or materials. In addition, until the CEQA review
process is completed, the City retains sole and absolute discretion to, among other things, modify
the project to mitigate significant environmental impacts, or elect not to proceed with the project
based upon information generated by the environmental review process.

¥ :there isa si’aIay‘ to the start of construction, the SFPUC may, depending on the reason(s) for and
timing of the delay, elect not to issue a Notice to Proceed ("NTP") for services (see Appendix A to
Agresment, above) of temporarily suspend services at some point after issuing NTP.

In light of the potential delay or temporary suspension of services under the Agreement, Contractor
agrees to the following conditions:

e If 4 delay to the start of construction either delays the start of services or results in
temporary suspension of services under the Agreement, the selected Contractor will
guarantee the availabili'ty of the Key/Lead Team members identified in its proposal
for a delay or suspension period of up to 6 months. For a delay in issuing NTP for
services, the 6-month delay period will commence upon raoeipt of the Notice of
Award of contract. For any suspension of services after issuance of NTP, the 6-

month susperision period will commence upon the receipt of a notice of suspenszon
from the SFPUC.

e if any construction schedule-related delay or suspension period extends beyond 6
months, the selected Coniractor may substitute Key/Lead Team members. The
SFPUC. will have the right to approve any substitutions, which approval will not be
unreasonably withheld. Proposed substitute personnel must meet all applicable
qualification requirements set forth in the Request for Proposals dated October 13,
2010 and all associated addenda,

e Any construction schedule-related delay or suspension period will count toward the
annual rate adjustment process described in Paragraph 1, above.

Additional Subcontractors: Second-tier and pass-through subcontracting is prohibited, However,
in the event that the prime Contractor and its approved subcontractors lack the riecessary skills or
expertise to perform: requested services that are within the scope of the contract, additional
subcontractors may be added to the Contractor team after obtdining pre-authorization by the
SFPUC Regional Project Manager.

Other Direct Costs (ODC).

Direct reimbursable expenses (ODCs — Other Direct Costs) shall include actual direct costs (with
no mark up) of expenses directly incurred in performing the work. All ODCs are subject to pre-
approval in writing by the SFPUC Project Manager.

The following items will b& eligible for reimbursement as ODCS from the prowszonal sum for
ODCs as méwted in the Overhead and Profit Schedule:

»  Out-of-town travel for project related business (“out-of-town” shall mean outside the nine
Bay Area counties: San Francisco, Alameda, Marin, Santa Clara, Sonoma, Contra Costa,
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Napa, San Mateo, Solano. For project related business travel within the nine Bay Area
Counties, approved leased vehicles will be used);

Out~ of town meal, and lodging expenses for project-related business trips. Meal and lodging
expenses shall be reasonable and actual but Bmited to Federal government per diem rates;

Rental vehicle: traveler must select the most economical contractor and type of vehicle
available and scquire any commercial rate or government discount available wheén the vehicle
is rented. Rental Vehicle will be on an as needed basis and will require prior written approval
of the SFPUC Project Manager;

Personal vehicle use: Contractor will be paid per mile as establishied by the HTWTP LONG
TERM IMPROVEMENTS and State Internal Revenue Service and only for that portion of
travel that is outside the nine Bay Area counties and non-routine. If the Contractor needs to
use personal Vehicles for Project related business within the nine Bay Area Counties a prior
written approval from the SFPUC Project Manager is required. Should the travel begin or end
on a normal workday, the Contractor shall subtract commuting mileage from total mileage to
calculate reimbursable mﬂeage The Contractor shall submit to the City an approved mileage
log with its monthly invoices. Prior written approval from the SFPUC RPM for any personal

“vehicle use for project related business is rec;mreé if requested to be reimbursed to the
Consultant;

Lease payments, fuel, maintenance, insurance, parkirig, and other associated vehicle expenses
for Project Vehicles approved by SFPUC;

Specialty prmtmg ¢ ﬁpemaitf as used herein shall mean large volume printing and color
printing and requires prior written approval by SFPUC project staff and documentation of
the written approval by the SFPUC must be included with the invoice);

Specialty computer hardware and software (only with prior written approval by SFPUC
project staff and documentation of the written approval by the SFPUC must be included with
the invoice— all hardware and software will be the property of the City);

Courier services that are project related and originated from the project site offices;

Permit fees;

Expedited courier services when requested by SFPUC staff;

Safety equipment;

Special services, used solely for the benefit of this project and not performed by the Prime
Contractor or by the Sub-consultants, such as electrical testing, hazardous material testing,
training, deliveries, diving services, office and field office setups and maintenance, and
telephone and network installations and maintenance. All such service must receive prior
wiitten approval of SFPUC project staff and documentation of the written approval by the
SFPUC must be included with the Inveoice; :

Materials testing (such as soils, rock, concreteé, grout, rebar, eic) for Quality Assurance (QA)
and any testing needed to support Special Inspections; and
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Laboratory costs associated with the implementation of air and water quality monitoring
under the CAMP and the WQMP or other requested work.

Anything not listed above is not eligible for reimbursement. They include, but are not limited to:

*

All other project business related travel expenses such as parking, bridge tolls, public transit,
travel from Consultant’s residence or home office to SFPUC facilities;

Contractor personnel relocation costs;

Any thome office labor charges or pass-through, including but not hmxted to, administrative
and clerical personnel time;

Personnel relocation and temporary assignment expenses;
Entertainment expenses;
Home office expenses;

Telephone calls and faxes originating in the firm’s home office, standard computer use
charges, computer hardware or seﬁ”waz?e, communication devices, and electronic equipment;

Meal expenses which are not related fo project-related busmess trips, including refreshments
and workmg tunches with SFPUC staff;

Postage and courier services which are not requested by SFPUC staff; a,nd»‘

Costs of preparing the proposal.

Office: facilities (four work stations) will be provided by S8FPUC in San Francisco at 115571145 Market
Street for pre-construction phase services until the project field or the office is available. Project field

offices will

be provided by the construction contractor within thirty (30) days of the construction contract

NTP. The offices will include office furnishings, telephone services and equipments, internet connection,
copy machine, printer and fax machine, to include maintenance and supplies.

7. Subcontractor Fees:

a. Subject to above restrictions
b, Shall be subject to written pre-approval by the SFPUC Regional Project Manager
. Subcontractor administration markup is Hmited to five percerzt (3%} of ?uﬁcafzsuifanzs

getual nbor costs.

8. Retention is not required under this contract - Left blank by Agreement of the Parties.

9. Invoice Requirements: The Contractor shall submit one original invoice package with the
appropriate HRC reporting forms and supporting documentation to substantiate services provided
and allowable ODCs. Contractor will work with City Staff to establish an invoice format that will
correlate with appropriate City scheduling software and will be used thereafter. Each invoice
submission must include an HRC Form 7 to identify the participation and amount payable to the
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subcontractors. Timesheets, cards or logs must include a brief description of when and what work
was performed memorializing the day's progress. Mileage logs must include the beginning and

~ending mileage to substantiate the variable portal-to-portal distance and local driving required while
performing the work. Any "Other Direct Costs™ must be substantisted with receipts including a
brief description for each receipt memorializing the purpose. All invoices must include the contract
number, the task number (and title, if applicable), document reference number and funding source
number. Complete invoice packages should be sent direetly to:

San Francisco Public Utilities Commission

Contract Administration Bureau — Payment Procéssing Unit
1155 Market Street, 9" Floor :
San Prancisco, CA 94193

HRC Form 9 mist be sent to the Confract Administration Bureau Payment Processing Unit within
ten (10) days of receiving payment for each invoice to document the subcontractor's payment by the:
prime Contractor.

HRC Form 8 must be sent to the Contract Administration Bureau Payment Praéessing Unit with the
final invoice for each task order to authenticate the total subcontractor participation and close out
the Purchase Order Release.
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