DPW ID # EPE15061 / DPW Order #183,138

City and County of San ¥Francisco
Department of Public Works
1155 Market Street, 4™ Floor

San Francisco, California 94193

Agreement between the City and County of San Francisco and
Alta Consulting Services, Inc.
2107 North 1st Street, Suite 470
San Jose, CA 95131
This Agreement is made this 11th day of December, 2014, in the City and County of San Prancisco, State
of California, by and between: Alta Consniting Services, Inc., hereinafter referred to as “Contractor,” and
the City and County of San Francisco, a municipal corporation, hereinafter referred to as “City,” acting by
and through its Director of Public Works, hereinafter referred to as “Director.”
Recitalg

WHEREAS, the Department of Public Works (“Department”) wishes to provide security system
planning services for the rebuilding of the security systems at San Francisco County Jails #1 and #2;

WHEREAS, an Order of Emergency Contract Award #183,138 was issued on November 20, 2014 and
City selected Contractor as the gualified party to perform the work; and

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

Now, THEREFORE, the parties agree as follows:

Definitions

‘Where any word or phrase defined below, or a pronoun used in place thereof, is used in any part of this
Agreement and Specifications, it shall have the meaning herein set forth.

AUTHORIZATION Contract Order of the City and County of San Francisco properly executed
by the Director, Director of Purchasing, and Director of Administrative
Services, and certified by the Controller for the specific funding of this
Agreement or any modification thereof.

CITY ADMINISTRATOR City Administrator of the City and County of San Francisco.

CITY City and County of San Francisco, a municipal corporation.
CONTRACTOR Alta Consulting Services, Inc.

CONTROLLER Controller of the City and County of San Francisco.

DIRECTCOR Director of Public Works of the City and County of San Francisco.
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WORK The work to be done in providing the services as described ard specified in
Appendix A.
L Cartification of Tunds; Eudget and Misesi Previsioes; Termingiion in the Evoni of Non-

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

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

2.  Tezrm of {he Agreercent, Subject to Section 1, the term of this Agreement shall be 180 days from
the date of Order of Emergency Contract Award.

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

4,  Services Coriractor Agraes io Ferform. The Contractor agrees to perform the services generally
provided for in Appendix A, “Description of Services,” attached hereto and incorporated by reference as
though fully set forth herein,

5. Comzensaticn. Compensation shall be made in monthly payments on or before the 25 day of
each month for work, as set forth in Section 4 of this Agreement, that the Director of Public Works, in his
or lier sole discretion, concludes has been performed as of the lzet day of the immediately preceding
month. In no event shall the amount of this Agreement exceed $93.963.00 (NINETY THREE
THOUSAND NINE HUNDRED AND SIXTY THREE DOLLARS). The breakdown of costs associated
with this Agreement appears in Appendix B, “Calculation of Charges,” attached hereto and incorporated
by reference as though fuily set forth herein. No charges shall be incurred under this Agreement nor shall
any payments become due to Contractor until reports, services, or both, required under this Agreement are
veceived from Contractor and approved by the Deparinaent of Publlec Works as being in accordance with
this Agreement, City may withhold payment to Contrecter in any instance in whick Contracter has failed
or refused to satisfy anv materal obligation provided for onder this Agreement. In no event skall City be
lisbie for interest or late charges for any late payments.

&, Guaseaniced Mewdvopm Cosgie, The City's obligation hersunder shail not at any time sxceed the
amount certified by the Coatroller for the purpose and period siated in such certificetion. Except as may
be provided by laws governing emergency procedures, officers and employees of the City are not
authorized to request, and the City is not required to reimburse the Contractor for, Commodities or
Services beyond the agreed upon contract scope unless the changed scope is authorized by amendment
and approved as reauired by law. Officers and employees of the City are not authorized to offe: or
promise, nor is the City required to honor, any offered or promised additional funding in excess of the
maximem amount of funding for which the contract is certified withont certification of the additional
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amount by the Controller. The Controller is not authorized to make payments on any contract for which
funds have not been certified as available in the budget or by supplementat appropriation.

7. Payment; Invoice Format, Invoices furnished by Contractor under this Agreement must bein a
farm acceptable to the Controller, and must include a unigue 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; Monetzary Penalties. Pursuant fo San Prancisco Administrative Code
§21.35, any contractor, subcontractor or consultant who submits a false claim shall be liable to the City
for the statutory penalties set forth in that section. The text of Section 21.35, along with the entire San
Francisco Administrative Code is available on the web at
http:/fwww.amlegal.com/nxt/gateway.dll/California/administrative/administrativecode ?f=templates$fn—~d
efault. htm$3.0$vid=amlegalisanfrancisco_ca$sync=1. A contractor, subcontractor or comsultant will be
deemed to have submitted & false claim to the City if the contractor, subcontractor or consultant: (a)
knowingly presents or causes to be presented to an officer or employee of the City a false claim or request
for payment or approval; (b) knowingly makes, uses, or causes to be made or used a false record or
statement to get a false claim patd or approved by the City; (¢) 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 (g) is a beneficiary of an inadvertent submission of a false claim to the City, subsequently
discovers the falsity of the claim, and fails to disclose the false claim to the City within a reasonable time
after discovery of the false claim.

9.  Left blank by agreement of the parties. (Disallowance)
10. Taxes

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

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

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

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

(3) Contractor, on behalf of itself and any permitted successors and assigns, recognizes
and understands that other events also may cause a change of ownership of the possessory interest and
result in the revaluation of the possessory interest. (see, e.g., Rev, & Tax. Code section 64, as amended
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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 10 enable the City to comply with any reporting requirements for possessory interests that are
irmposed by applicable law.

i1, FPeyment Does Mol Impnly Accepianee of Worit. The granting of any payment by City, or the
receipt thersof 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 materisls
may not have been appureat or detected at the time such payment was made. Materials, equipment,
components, or workmanship that do not conform to the requivements of this Agreement may be rejected
by City and in such case must be replaced by Contracior without delay.

iZ, Quralified Preesonusl,. Work under this Agreement shall be performed only by competent personnel
sndar the suparvision of aad in the employment of Contractor. Contractor will comply with City’s
reasonable requesis regarding assignment of personmel, but all petsonnel, including thoss assigned a;
City"s requesi, must be supervised by Contractor. Contractor shall commit adeguate resonrces to
complete the project within the project schedule specified in this Agreement.

13, Resncasibilily for Eguinment, City shall not be responsible for any damage to persons or
property as a result of the use, misuse or failure of any equipment used by Contractor, or by any of its
employees, even though such equipment be furnished, rented or loaned to Contractor by City.

14, Independerni Cenfrecior; Payment of Tazes aud Tihker Exzpenses
2. Indepondent Contracter

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 connection with any retirement, health or other benefits that City
may offer its employees. Contractor or any agent or employee of Contractor is liable for the acts and
omissions of itself, its employees and its agents. Contractor shall be responsible for all obligations and
payments, whether imposed by federal, state or local law, including, but not limited to, FICA, income tax
withholdings, unemployment compensation, insurance, and other similar responsibilities related to
Contractor's performing services and work, or any agent or employee of Contractor providing same.
Nothing in this Agreersent shall be construed as creating an employment or agency relationship between
City and Contractor or suy agent or employee of Contractor. Any terms in this Agreement referring to
direction from City shall be construed as providing for direction a3 {o policy and the result of Contractor’s
work only, and not as to the means by which such a result is obtained. Cily does not reszin the right to
cantrol the means or e method by which Contractor performs work uader this Agreement.

b,  Payment ef Taxes and Other Exponses,

Shounld City, in its discretion, or 2 relevant faxing anthority such as the Internial Revenoe
Service ot the Siate Employment Development Division, or both, datermins that Contracioris an
emiployse for purposes of collection of any employment taxes, the amounts payabie under this Agresment
shall be reduced by amounts equal to coth the smpleyee and employer portions of the 1ax due (and
offsetting any credits for amounts aiready paid by Contractor wiiich can be applied against this Nability).
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City shall then forward those amounts to the relevant taxing authority. Should a relevant taxing authority
determine a liability for past services performed by Contractor for City, upon notification of such fact by
City, Contractor shall promptly remit such amount due or arrange with City to have the amount due
withheld from future payments to Contractor under this Agreement (again, offsetting any amounts already
paid by Contractor which can be applied as a credit against such lisbility). A determination of
employment status pursuant to the preceding two paragraphs shall be solely for the purposes of the
particular tax in question, and for all other purposes of this Agreement, Contractor shall not be considered
an employee of City. Notwithstanding the foregoing, should any court, arbitrator, or administrative
authority determine that Contractor is an employee for any other purpose, then Contractor agrees to a
reduction in City’s financial liability so that City’s total expenses under this Agreement are not greater
than they would have been had the court, arbitrator, or administrative authority determined that
Contractor was not an employee.

18, Imsurance

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

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

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

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

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

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

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

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

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

d. All policies shall provide thirty days® advance written notice to the City of reduction or
nonrenewal of coverages or cancellation of coverages for any reason. Notices shall be sent to the City
address in the “Notices to the Parties” section.

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

£ Should any of the reguired insurance be provided under a form of coverage that includes
a general annval aggregeate limit or provides that clairas investigation or legal defense costs be included in
such general annual aggregate limit, sich general annual aggregate limit shall be double the occwrence or
claims limits specified above.

g Should any required insurance lapse during the terea of this Agreement, requests for
payments originating after such Iapse 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, ierminate this Agreement effective on the date of such lapse of
insurance.

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

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

4 If a subcontractor will b2 used to complete any portion of this agreement, the Contractor
shall ensure that the subcontractor shall provide all necessary insurance and shall name the City and
County of San Francisco, its officers, agents and employees and the Contractor listed as additional
insureds.

15. Indenuuificstion

a Ceneral, To the fullest extent permitted by law, Contractor shall assume the defense of
(with legal counsel subject to approval of the City), indemnify and save harmless the City, its boards,
commissions, officers, and employees (collectively "Indemnitees"), from and against any and all claims,
Ioss, cost, damage, injury (including, withoui Emitation, injury to or death of an employee of the
Contractor or its subconsultants), expense and Liability of every kind, nature, and description (including,
without limitation, incidental and consequential damages, court costs, attorneys’ fees, litigation expenses,
fees of expert consultants or witnesses in lit:gation, and costs of investigation), that arise out of, pertain
to, or relate to, directly or indirectly, in whole or in part, the negligence, recklessness, or willful
misconduct of the Contractor, any subconsultant, anyone directly or indirectly employed by them, or
anyone that they control (collectively, "Liabilities").

b. Limitetions, No insurance policy covering the Contracter's performance under this
Apreemesnt shail operate to liwnit the Contractor's Linbilities under this provision. Nor shali the amount of
insurance coverage operete 1o limit the exters of such Liabilities, The Contractor assumes no Hability
whatsoever for the sole negligencs, active pegligence, or wilifu! misconduct of any Indemmites or the
contractors of any Indemnitee.

c. Copyright inlringement. Coniractor shall aiso indermnnify, defend and held harmless gil
Indstanitees fron: ail stits or claime for infringement of the patent rights, copyright, trade secret, irade
name, rademask, service mark, or &ny other propriefary Bght of any person or parsons in conseguence of
the use by the City, or any of its boards, coramissions, officers, or employees of articles or services to be
supphed in the perforinance of Contractor’s services under this Agreement, Infringement of patent rights,
copyrights, or ofher proprietary rights in the performance of tlus Agreement, if noti the basis for
indemnification noder the law, shall neverthaless be Considered 2 material brsach of contruct.
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17.  Incidental! and Consequential Damages. Contractor shall be responsible for incidental
and consequential damages resulting in whole or in part from Contractor’s acts or omissions,
Nothing in this Agreement shall constitute a waiver or limitation of any rights that City may have
under applicable law.

i8,  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.  Left blank by agreement of the parties. (Liguidated Damages.)

23, Defaunlt; Remedies.
4, Each of the following shall constitute an event of default (“Event of Default”™) under this
Agreement:

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

8.  Submitting False Claims; Monetary 37. Drug-free workplace policy

Penalties.

10.  Taxes 53. Compliance with laws

15.  Insurance 55.  Supervision of minors

24,  Proprietary or confidential information of 57. Protection of private information
City

30.  Assignment

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 (&) is generally not paying its debts as they become due, (b) files, or
consents by answer or otherwise to the filing against it of, a petition for relief or reorganization or
arrangement or any other petition in bankruptcy or for liquidation or to take advantage of any bankmptcy,
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 aothority 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 Contractot’s property, (b) constituting an order for relief or approving a petition for
relief or reorganization or arrangement or any other petition in bankruptcy or for liquidation or to take
advantage of any bankruptcy, insolvency or other debtors’ relief law of any jurisdiction or (c) ordering the
dissolution, winding-up or liquidation of Confractor.

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

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

2i. Terminaticx for Convenienca

a.  Tity shall have the option, in its sole discretion, to terminate this Agreernent, at any time
during the term hereof, for convenience and without cause. City shall exercise this option by giving
Coniractor written notice of terrination. 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, afl
actions pecessary on the part of Contractor to effect the termination of this Agreement on the date
specified by City and to minimize the liability of Contractor and City to third parties as a result of
termination. All such actions shall be subject to the prior approval of City, Such actions shell include,
without limitation:

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

(2) Not placing any further ordess or subcontracts for materials, services, equipment or
other items,

(3) Terminating all existing orders and subcontracts,

(4) At Cify’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, te setile or pay any or ail claims arising out of the termination of such orders and subcogiracts.

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

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

{7} ‘Telcng such action as may be necessay, or as the City may divect, for the protection
and preservation of any property related to this Agresment whicl is in the possession of Coniractor and in
which City has or may acquirs an intersst.

c.  Within 30 days after the specified termination date, Contracior 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 olher 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,

P.500 (1-13) 8of19 December 11, 2014



DPW ID # EPE15061 / DPW Order #183,138

not to exceed a total of 10% of Contractor’s direct costs for services or other work. Any overhead
allowance shall be separately itemized. Contractor may also recover the reasonable cost of preparing the
invoice.

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

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

(4) A deduction for the cost of materials to be retained by Contractor, amounts realized
from the sale of materials and not otherwise recovered by or credited to City, and any other appropriate
credits to City against the cost of the services or other work.

d. 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-termination administrative
expenses, post-termination overhead or unabsorbed overhead, attorneys’ fees or other costs relating to the
prosecution of a claim or lawsuit, prejudgment interest, or any other expense which is not reasonable or
authorized under such subsaction {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) eny claim which City may have against Contractor in connection with this Agreement; (3) any
invoiced costs orexpmesexchdedpnmu&nttoﬁ:e immediately preceding subsection (d); snd (4) in
instances in which, in the opinion of the City, the cost of any service or other work performed under this
Agreement is excessively high due to costs incirred to remedy or replace defective or rejected services or
other work, the difference between the invoiced amount and City’s estimate of the reasonable cpst of
performing the invoiced services or other work in compliance with the requirements of this Agreement.

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

22,  Rights and Duties upon Termination or Expiration

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

8. Submitting false claims 24.  Proprietary or confidential information
of City

9.  Disallowance 26.  Ownership of Results

10.  Taxes 27. Works for Hire

11.  Payment does not imply acceptance of work 28.  Audit and Inspection of Records

13. Responsibility for equipment 48. Modification of Agreement.

14.  Independent Contractor; Payment of Taxes 49,  Administrative Remedy for Agreement
and Other Expenses Interpretation.

15, Insurance 50. Agreement Made in California; Venue

16. Indemnification 51.  Construction

17.  Incidental and Consequential Damages 52.  Entire Agreement

18.  Liability of City 56.  Severability

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

23, Coniiigi of Frteresi, Through iis execution of this Agreement, Contractor acknowledges thatitis
familiar with the provision of Section 15.103 of the City’s Charter, Article ITf, Chapter 2 of City’s
Campaign and Governmental Conduct Code, and Section 87100 et seq, and Section 1090 et seq, of the
Government Code of the State of California, and certifies that it does not know of any facts which
constituies a violation of said provisions and agrees that it will immediately notify the City if it becornes
aware of any such fact during the term of this Agreement,

24, TFrooristary or Conlidentis! Information of City. Contractor understands and agrees that, in the
performance of the work or services nnder this Agresment or in contemplation thereof, Contiacior 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 Citv, Contractor agrees that all information disclosed by ity to Coutractor shall be
held in confidence and psed only in performance of the Agreement. Contractor shall exercise the same
standard of care to protect such information as a reasonabiy pradent contractor would use io protect its
own proprietary data.

25. Motices ip the Pastizs, Unless otherwise indicated elsewhere in this Agreement, all written
comraounications sent by the parties may be by U.S. mail, e-mail or by fax, and shall be addressed as
follows:

To City: Department of Public Works
Diviglor of Coniract Adminisivaiion
1155 Market Strest, 4% Floor
8an Francisco, CA 94103

To Contractor: Alta Consulting Services, Inc.
2107 North 1st Street, Buite 470
San Jose, CA 95131
Cyrus b, Humphreys T, PR

Any notice of default must be sent by registered mail.

From time to time, the parties may demgnate new address information by notice in writing,
delivered to the other Party.

' The delivery :c Contractor at the legal address listed above, as it may be amendsd upon written
wotice, or the depusiting in any post office or post office box regutarly maintained by the United States
Posta! Service in & postage paid wrapper dirscted to Contracior at such address, of any drawing, notice,
letier or other commumication shall be deemed legal and sufficien: service thereof upon Contractor,

25,  Orwozeehdp of Resulis, Any interesiof Contractor of its Subcontractors, in drawings, plans,

specifications, biueprints, studies, reporis, memoraada, computaticn sheeis, computer files and media or
other documents preparec by Contractor or its subconizactors i conaection with sarvices to be parformesd
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under this Agreement, shall become the property of and will be transmitted to City. However, Contractor
may retain and use copies for reference and as documentation of its experience and capabilities.

27. Works for Hire. I, 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, sarveys, blueprints, source cades or any other original works of
authorship, such works of authorship shall be works for hire as defined under Title 17 of the United States
Code, and all copyrights in such works are the property of the City. If it is ever determined that any
works created by Contractor or its subcontractors under this Agreement are not works for hire under U.S.
law, Coniractor hereby assigns all copyrights to such works to the City, and agrees to provide any
material and execuie 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. Awmdit and Inspecilon of Records, Contractor agrees to maintain and make available to the City,
during regular business hours, accurate books and accounting records relating to its work under this
Agreement. Contractor will permit City to audit, examine and make excerpts and transcripts from sach
books and records, and to make audits of all invoices, materials, payrolls, records or personnel and other
data related to all other matters covered by this Agreement, whether funded in whole or in part under this
Agreement. Contractor shall maintain such data and records in an accessible location and condition for a
period of not less than five years after final payment under this Agreement or until after final audit has
been resolved, whichever is later. The State of California or any federal agency having an interest in the
subject matter of this Agreement shall have the same rights conferred upon City by this Section.

29. Subcontracting. Contractor is prohibited from subcontracting this Agreement or any part of it
unless such subcontracting is first approved by City in writing. Neither party shall, on the basis of this
Agreement, contract on behalf of or in the name of the other party. An agreement made in violation of
this provision shall confer no rights on any party and shall be null and void.

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

3i. 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 defanlt or right to which the party is
entitled, nor shall it in any way affect the right of the party to enforce such provisions thereafter.

32. Intentionally Left Blank (farned Income Credit (EIC) Forms)

33. Left blank by agreement of the parties. (Local Business Entarprise Utilization; Liquidated
Damages)

34, Left blank by agreement of the parties. (Nondiscrimination; Penalties)
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35. MacRride Princinies—Morthern raland, Pursuant to San Francisco Administrative Code
§12F.5, te City and County of San Francisco urges companies doirz business in Northern Ireland to
move towards resolving employment inequities, and socourages such companies o abide by the
MacBride Principles. The City and County of San Francisco wrges San Francisco companies to do
business with corporations that abide by the MacBride Principles. By signing beiow, the person
executing ihis agreement on behalf of Countractor acknowledges and agrees that he or she has read and
understood this section.

35, Tropical Herdweed and Virgic Redwoeod Baz. Pursnant to §804(b) of the San Francisco
Environment Code, the City and County of San Francisco nrges contractors not to import, purchase,
obtain, or use for any purpose, any tropical hardwood, tropical hardwood woed product, virgin redwood
or virgin redwood wood product.

3i, Drog-Tres Workniaca Folicy, Contractor acknowledges that pursuant to the Federa! Drog-Free
Forkplace Act of 1989, the unlawiul manufacture, distribution, dispensation, possession, or ase of a
controlled substance is prohibited or City premises. Contractor agrees that any violation of this
prohibition by Contractor, its employees, agents or assigns will be Geemed a material breach of this
Agreement,

33. Ezsourse Conservalicn, Chaprec 5 of the San Fraagisco Buvironment Code (“Resource
Conservation™) is incorporated herein by reference. Failure by Contractor to comply with sny of the
applicable requirernents of Chapter 3 will be deemed a material breach of contract.

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

df. Senshinz Ordinance. In accondance with San Francisco Administrative Code §67.24(e), contracts,
contractors’ bids, responses to solicitations and all other records of communications between City and
persons or firms seeking contracts, shall be open to inspection immediately after 2 coniract 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. Informarion provided which is
covered by this paragraph will be made available to the public upon request.

4l. FPublic Access io Meetings and Records. If the Contractor receives a cumulative totzl per year of
at least $250,C30 in City funds or City-administered funds and is a non-profit organization as defined in
Chapter 12L of the San Francisco Administrative Code, Contractor shall compiy 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. Contracior further agrees to make-good faith efforts to promote community membership on its
Board of Directors in the manner set forth in §12L.6 of the Administrative Code. The Contractor
acknowledges that 158 material failure to comply with sny of the provisions of this peragraph shall
ecnstifute £ material breach of this Agreement. The Contracior further acknowledges that such marerial
breach of the Agresment shall be grounds for the Tity 1o terminate and/or not renew the Agreemens,
partially of in irs entivery.
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42. Limitations on Contributions. Through execution of this Agreement, Contractor acknowledges
that it is familiar with section 1.126 of the City’s Campaign and Governmental Conduct Code, which
prohibits any person who contracts with the City for the rendition of personal services, for the furnishing
of any material, supplies or equipment, for the sale or lease of any land or building, or for a grant, loan or
loan guarantee, from making any campaign contribution to (1) an individual holding a City elective office
if the contract rmust be approved by the individual, 2 board on which that individual serves, or the board
of a state agency on which an appointee of that individual serves, (2) a candidate for the office held by
such individual, or (3) a committee controlled by such individual, at any time from the commencement of
negotiations for the contract until the later of either the termination of negotiations for such contract or six
months after the date the contract is approved. Contracior acknowledges that the foregoing restriction
applies only if the contract or a combination or series of contracts approved by the same individual or
board in a fiscal year have a total anticipated or actual value of $50,000 or more. Contractor further
acknowledges that the prohibition on contributions applies to each prospective party to the contract; each
member of Contractor’s board of directors; Contractor’s chairperson, chief executive officer, chief
financial officer and chief operating officer; any person with an ownership interest of more than 20
percent in Contractor; any subcontractor listed in the bid or contract; and any commitiee that is sponsored
or controlled by Contractor. Additionally, Contractor acknowledges that Contractor must inform each of
the persons described in the preceding sentence of the prohibitions contained in Section 1.126.

Contractor further agrees to provide to City the names of each person, entity or committee described
above,

43, Left blank by agreemcent of the parties, (Requirizg Mivimuwn Compensaiion for Covered
Employees)

44, Left bienk by agreement of the parties. (Requiring Health Benefits for Covered Employees)
45.  Left blank by agreement of the parties. (First Source Hiring Program)

46. Trohibition on Political Activity with City Fonds . In accordance with San Francisco
Administrative Code Chapter 12.G, Contractor may not participate in, support, or attempt to influence any
political campaign for a candidate or for a ballot measure (collectively, “Political Activity™) in the
performance of the services provided under this Agreement. Contractor agrees to comply with San
Francisco Administrative Code Chapter 12.G and any implementing rufes 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 (if) prohibit Contractor
from bidding on or receiving any new City contract for a period of two (2) years. The Controller wiil not
consider Contractor’s use of profit as a violation of this section.

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

48,  Meoilcation 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.

48, Administvetive BEemedy for Agresment Interpratation. Should any question arise as {o the
meaning and intent of this Agrecment, the question shall, prior to any other action or resort to any other
legal remedy, be referred to Purchasing who shsl] decide the true meaning and intent of the Agreement.

55. Agresment Miage In Celifornie; Venus. The formation, interpretation and performance of this
Agreement shall be governed by the laws of the State of California. Venue for all litigatica relative to the
formation, interpretation and performance of this Agresment shall be is San Francisce.

31, Cometracilen. Al paragraph captions are for reference only and shall net be considered in
construing this Agreement.

52. 1intlve Agrsemeni. This coniract 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
4R, “Miodification of Agreement.”

53. Compliznce with Laws, Contracior 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 eny manuer affecting the
performance of this Agreement, and must at all imes comply with such local eodes, ordinances, and
regnlations and all applicable laws as they may be amended from time to time.

54, Services Frovigad by Aiiorneys. Any services to be provided by a law Srm or attomey must be
reviewed and approved in writing in advance by the City Attorney. No invoices for services provided by
law firms or atiomeys, including, without limitation, as subcontractors of Coniractor, will be paid unless
ths provider received advance written approval from the City Attorney.

55, Left blank by agresment of the pariies. (Supervision of Wiiuors,)

56. Severubility. Should the upplication of any provision of thais Agreerneni 1o any particular facts or
circumstances be found by a court of compeient jurisdiction to be invalid or unenforceable, then () the
validity of other provisions of this Agreemeni shall not be affected or impaired thereby, and (b) such
provision shall be enforced to the maximum sxtent possible so as 1o effect the intent of the parties and
shall be reformed without further action by the parties to the extent necessary to make such provision
valid and enforceable.

57. Froiection of Frivate infermetion. Contractor has read and agrees to the terms set forih in San
Francisco Administrative Code Sections 12M.2, *Nondisclosure of Private Information,” and 12M.3,
“Enforcement” of Adminisative Code Chupter 123, “Protecticn of Private information,” which are
incorporated herein as if fully set forth. Contractor agrees that any failure of Contactor to comply with
the requirements of Section 12M.2 of this Chapter shall be a material breach of the Contract. In such an
event, in addition to any other remedies available to it under equity or law, the City may terminate the
Contract, bring & falsz claim action against the Contractor pursuant o Chapter 6 or Chapter 21 of the
Administrative Cede, or debar the Centracior.

58. WMot Used.
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59. Left biank by agreement of the parties. (Food Service Waste Reduction Requirements)
60. Left blank by agreement of the parties. (Slavery Hra Disclosurs)

61, Electronic Coniract Modification Approval Processing. Contract Modifications (Mods) will be
processed and approved electronically utilizing the Microsoft SharePoint® software. Participating
contractors and consultants agree to execute Mods electronically after, 1) executing a Confidentiality
Agreement provided by the City on behalf of its company, 2) having all authorized company
representatives that will execute Mods complete training on using this electronic approval system
(training to be provided by the City at no expense to contractors and consultants), and 3) submitting a
completed executed User Access Setup form for each company representative using the electronic
Modification approval system. Contractors and consultants shall also agree to immediately notify the
City of any changes to authorized users of this Mod approval system.

62. Automated Clearing House (ACE) “electronic” payments. The City will issue payments to
Contractor through the City's electronic payment system called PayMode-X®. Contractor acknowledges
and agrees to receive payment electronically through this system. Contractor shall not be entitled to any
additional cost or charge under this Contract for using or failing to use the electronic payment system,
Nor shall Contractor be entitled to any additional cost or charge for delays or failures of the electronic

payment system to complete a payment transaction.

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

64. Left blank by agreement of the parties. (Dispute Resolntion Procedure.)
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IN WITNESS WHEREOQF, the parties hereto have executed this Agreement on the day first mentioned

above.
YTV CONTRACTOR
Recommended by:
i Y.
V 4/1 ¥ * Alta Congulting Services, Inc.
Name

P%g\bwm, Con&ac} Manager

AN

2107 North 1st Street, Suite 470

Patrick Rwem, Divisipn Manager

C—:.‘f;a A g /f!/'./— o

Address

San Jose, CA 95131

Juﬂfd §wsis$ Deptty Director and Clty' Engineer

1)

Approved as io Form:

Dennis §. Herrera
City Attorney

8y /12777

L ——

Deputy (8ty Attormey
: £

Mohammed Nuru, Director of Public Works?

Ayppendices

A:  Services to be provided by Contractor
B:  Calculgtion of Charges

P-200 (1-13)

City Biate Zip

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

I have read and understood Sec. 31, the City's
statement urging corapanies doing business in
Northern Ireland to move towards resolving
employment inequitiss. encouraging
compiance with the MacBride Principles, and
urging San Francisco companies to do business
with corporations that abide by the MacBride
Principles.

St
John Deal Pragident
Name Title
(408) 4536031
Area Code Phone Number
84-1722138
Federal Employer Number
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Appendix A
Services to ke provided by Contracter

Planning and Stydy Phase

1. Using the “as-built" securify systems documentation supplied by the Depsrment and
information gained from an on-site investigation of the existing security systems in Jafls 1 &
2, develop and document a detalled understanding of the existing conduit, wiring and
equipment space Infrastructure suppotting the existing detention intercom and CCTV
systems on a facility-wide basis, The purpose for this quick study is to establish the detailed
basis for the scope and configuration of a replacement intercom and CCTV switching
systems.

2. Using the same Information bass, develop a highly simpiified but useful model of the existing
integrated security systems. The purpose of this model Is to form the baels for systermnatically
planning an integrated complement of facllity replacement systems which uliiize modem
technology.

3. Working with the SFSD Sheriff's representative, develop a brief written description of the
desired operational functionality of the Integrated security systems (door/gate control and
monitoring, detention/cell infercom system, and CCTV survelliance/recording systems). This
document shall bacome the basis for all design, inetellation and system programming
activities by the entire project team.

4. Prepare a series of written recommendations including alfernatives, logistics, iradeoffs and
probable costs relating o replacement of the facliity electronic security systems. The focus of
these recommendations shall be on the detention intercom and CCTV switching system
replacement with considerafion given to subseguent renovation or replacement of the faciiity
door control and integrated control panel systems. The aftematives for the operational
cutover to each system (or portion thereof) being placed in gervice shall alsc be addressed,
It ls understood that many factors In addition to the technical ones need to be considered
and resolved.

5. Meet with the Department to present and discuss these recommendations in a series of
workshops. The intended outcome of this activity is to develop a specific short-term
approach to immediate replacement of the detention intercom and CCTV switching systems
using the existing field devices (cameras) and cabling (intercom and CCTV), as well ss,
developing a long-term genaral approach to renovation and enhancement of the other facility
secutity systems; inciuding specific identification of the appropriate incremental steps to be
taken to achleving thess objectives. Inclusion of the selected contractor(s} In the lafter
workshop sesslon(s) is appropriate and should be undertaken.

8. Consuit w/ Owner on system replacement-related issues Including cutover planning, the
potential impacts of syatem field device wiring replacement and the appropriate locations for
the physical piacement of system equipment.

7. Document decisions/directives from the workshops for the project record and for the
reference of the contracton(s) being engaged to replace the intercom and CCTV switching
systemns . Final project documentation requivements to be placed on the contractor should be
Included In these directives.
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1. Review and comment on tha contractor's design concept for the intercom end CCTV
gwitching sysiems including their recommendations for saquancing and scheduiing tha work

2. Review snd comment on the propesed Intercom and COTV awitching systems squibment
complament and iha cost of the completed project.

3. Meet il tha Deparimeant and the contractor to review and discuse ACS!s review comments
and to attain their resclution. .

4. Review and commant on fipal infarcom and CCTY swiiching systems instellation shop
drawings with particular atisntion to interfacing with the sxisting security control systam. This
8 & critical ftem. _

B. Mest again with the Department and the contractor io review and discuss ACSIs review
comments and to aftain their resolution.

Consinietlon Phass
1. Parodically cbhaarve the on-slie progrecs of the contractor's work and repori the resulis to

tha clien: {imited (0 4 Hmess). At fwse Hmes b2 avaiiable io jhe Depsrunont andlor the
contragtor to assist with resolution of latent ¢ hidden technical installation problems

iscoverad during replacement system instaliation ana power up. (Experishce has shown
fat replacement of exdsting sysiem wiring and conguit can be full of surprisss.)
Prepare systems test plans and their associated daia charts,
Indapandsntly tast the compleiad intercom and CCTVY switching systems an an incramental

basig sonaistant with the construction and cutover sequencing for the work. A garies of thige
ingramentsl and one final overall system iests is articibated. Decuiment the resulis of sach

tast Including any ohssrved deficiensios, Backsheck comected preblems during subsequent
tests,

4, Review and comment on fhe contractor's "as-built’ documeniction or recois documents to
gonfirm thet they accurately represent the final in-place deiention Intercom system
Instatiation.

«n
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Appendix B
Calcniation of Charges
Pianning & Stucly Phase 184 $34,940 $304 $35,244
Design Review Phase a4 $17 870 $152 $18,022
Consiruction Phase 210 $40,090 $608 £40.608

Project Total  $93,963
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