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FILE NO. 170193 RESOLUTION NO.

[Supplemental Authorizations for Interdepartmental Property Transfer - MOU Amendment

No. 1 - Central Shops Relocation - Increasing Transfer Price by $8,578,429 to an Amount Not
to Exceed $82,278,429; Authorizing Notice to Proceed - Oryx Development |, LLC]
Resolution approving supplemental authorizations for the jurisdictional transfer ofi
1800 Jerrold Avenue (portions of Assessor’s Parcel Block Nos. 5262 and 5270) from the
General Services Agency’s Office of Contract Administration (“OCA”) to the San
Francisco Public Utilities Commission (“SFPUC”) Wastewater Enterprise; and the
jurisdictional transfer of 555 Selby Street and 1975 Galvez Avenue (Assessor’s Parcel
Block No. 5250, Lot Nos. 15 and 16), and the leasehold of 450 Toland Street (Assessor’s
Parcel Block No. 5230, Lot No. 18), from SFPUC to OCA (collectively “Project Site”),
subject to Amendment No. 1 to thg Memorandum of Understanding previously entered
into between the Real Estate Division, CCA, and SFPUC to create the functionally-
equivalent facilities fpr the relocation of the City’s Central Fieet Maintenance Shop
(“Central Shops™) from 1800 Jerrold Avenue; increasing the total transfer price

by $8,578,429 to an amount not to exceed $82,278,429 from SFPUC Wastewater
Enterprise funds; authorizing the issuance of a Notice to Proceed for the next
construction phase under a Board-authorized design-build Project Delivery Agreement
with Oryx Development I, LLC, for the construction of facilities to relocate Central
Shops to the Project Site; and finding the proposed transactions are in conformity with

the General Plan, and the eight priority policies of Planning Code, Section 101.1.

WHEREAS, By Ordinance No. 8-16, this Board approved the jurisdictional transfer
of 1800 Jerrold Avenue to SFPUC from OCA, and the Project Site to OCA from SFPUC,

subject to the terms and conditions of a Memorandum of Understanding entered into between

Public Utilities Commission
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the OCA, SFPUC 'and RED, which is on file with the Clerk of the Board of Supervisors under
File No. 151226 (the "MOU”); and

WHEREAS, The City’s Director of Property determined that the current fair market
value of ~1800 Jerrold Avenue is less than the reasonable and necessary expense required to
relocate Central Shops to facilities that are functionally equivalent to Central Shops’ existing
facilities, including property acquisition costs, rent, development, design and construction of
replacement improvements; and

WHEREAS, At that time,'the MOU established a Transfer Price of $73,700,000, from
SFPUC Wastewater Enterprise funds, based on the estimated expense required to acquire
the Project Site and eonstruct new facilities to relocate Central Shops; and

WHEREAS, On February 14, 2017, the SFPUC adopted Resolution No. 17-0028, on
file with the Clerk of the Board of Supervisors in File No. 170193, authorizing Amendment No.
1 to the MOU, 16 increase the Transfer Price by $8,578,429 to an amount not to
exceed $82,278,429, due to increased costs of secuﬁng possession of the Project Site,
unforeseen conditions on the Project Site, and increased construction costs for the new
Central Shops faculltles based on final design documents; and

WHEREAS, SFPUC, OCA and RED executed Amendment No. 1 to the MOU on
February 16, 2017, and now seek Board approval of the proposed jurisdictional transfers,
subject to the MOU, as amended; and

WHEREAS, On October 28, 2015, the Planning Department's CEQA Coordinator,
Timothy Johnston, issued a notice that this project is categorically exempt under California
Eﬁvironmental Quality Act (CEQA) Guidelines Section 15332 (Infill Development, Class 32);
and |

WHEREAS, The Planning Department, through a General Plan Referral letter dated

November 5, 2015, which is on file with the Clerk of the Board of Supervisors under File

Public Utilities Commission
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No. 151226, verified that the City's acquisition of 1975 Galvez Avenue and 555 Selby Street,
and lease of 450 Toland Street, together with the jurisdictional assignments and transfers |
noted herein, are all consistent with the General Plan, and the eight policies of Planning Code,
Section 101.1; and ,
| WHEREAS, In Ordinance No. 8-16 this Board found that the Proposed Project,'and

jurisdictional transfers of 1800 Jerrold Avenue from OCA to SFPUC and the Project Site from
SFPUC to OCA, subject to the terms and conditions of the MOU, is consistent with the City's
General Plan, and the eight priority policies of Planning Code, Section 101.1 and incorporated
the General Plan Referral letter by reference as though fully set forth in that Ordinance; and

WHEREAS, Based on the recommendation of the Directors of Property and
Purchasing, the SFPUC General Manager, and the Mayor, this Board, by Ordinance No. 8-16
determined that the jurisdiction of 1800 Jerrold Avenue shall be tréns,ferred to the SFPUC,
and the jurfsdiction of the Project Site shall be transferred to OCA, subject to the terms and
conditions of the MOU; and 4

WHEREAS, To accomplish the design and construction of new facilities for Central
Shops on the Project Site, the departments sought Board approval to waive the competitive
selection requirements in Administrative Code, Chapter 6, Sections 6.61(b) and 6.61(c) (1) —
(4) in order to authorize the City and Oryx Development I, LLC (the “Developer”), to enter into
a Project Delivery Agreement (the “PDA”) for Oryx to complete the development, design, and
construction of the Project with FM&E Architecture and Design (the “Architect”) as the
architect, and Charles Pankow Builders, Ltd (the “General Contractor”) as the general
contractor for the Project; and

WHEREAS, The OCA, RED and SFPUC determined that the design-build project
delivery method was necessary and appropriate to achieve anticipated time efficiencies, and

that the use of the design-build project delivery method is in the public’s best interest; and

Public Utilities Commission
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WHEREAS, By Ordinance No. 8-16, this Board recognized that the Project is occurring
at one of the most robust construction periods in the history of San Francisco, and as such,
there were limited availabilities of design and construction teams led by a developer entity
willing and able to perform the Project within the budget and timeline provided by the City, and
determined that the design ahd construction of the Project by Developer was exempted from
the requirements of Administrative Code, Chapter 6, Sections 6.61(b) and 6.61(c)(1) — (4),
which would otherwise require a competitive selection process for the proposed design-build
PDA; and

WHEREAS, The Board of Supervisors approved the’selection of the Developer, the
Architect, and the General Contractor as set forth in the PDA, without competitive bidding, and
authorized the OCA and RED to enter into the proposed PDA, subject to the Mayor’s
approval; and

WHEREAS, The PDA approved by the Board of Supervisors requires compliance with
the procedures and requirements for procurement of trade work (subcontractors) consistent
with Administrative Code, Chapter 6, Section 6.61(c)(5); and

WHEREAS, The PDA also requires compliance with Administrative Code, Chapter 6,
Sections 6.61, subsebtions (d) (e) (f) and (g), among other provisions, which incorporate by
reference City requirements governing co.ntrac,t terms and working conditions in
Administrative Code, Chapter 6, Section 6.22, including but not Iimited to provisions for
Insurance, Prevailing Wage, Local Hiring, Liquidated Damages, Bonds, City Right to
Terminate for Convenienée, Employment of Apprentices, Contractor Prompt Payment to
Subcontractors, and Administrative Code Chapters 12 énd 14; and )

WHEREAS, On March 21, 2016, the City entered into the PDA with Oryx

Development I, LLC. The PDA is a design-build agreement with two phases; and

- Public Utilities Commission
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WHEREAS, During the first phase, for a negotiated price of ten million three hundred
thousand dollars ($10,300,000), the Developer and its approved subcontractors were to
complete design of the proposed improvements, permitting and initial construction work to
prepare the Project Site and install piles; and

WHEREAS, The proposed PDA obligated the Devéloper to design the project based on
the RED and OCA’s then estimated total budget of fifty five million dollars ($55,000,000); and

WHEREAS, When the Architect completed 100% construction drawing to the City's
satisfaction, the Developer was required to provide the City with a proposed Guaranteed
Maximum Price and schedule establishing the duration for completion of the éonstruction
work; and '

WHEREAS, Phase Il consists of new construction of an approximately 54,000 square
foot, 35-foot-high building to be used for maintenance and repair of medium and heavy duty
vehicles, such as fire trucks, heavy equipment transporters, dump trucks, and street
sweepers, as well as for administrative ofﬁces, suppbrt functions, and employee amenities on
the property at 555 Selby Street and 1975 Galvez Avenue; and tenant improvements to 450

'Toland Street modifying the existing approximately 45,000 square foot building’s interior to
provide for three functional programs (Light Duty Vehicle Shop, Body/Paint Shop, and Ladder
Shop), associated building systems, and related employee amenities (cbllectively, the
;‘Project”); and

WHEREAS, Ordinance No. 8-16 further provided that if the Guaranteed Maximum
Price of the Pfoject exceeds the $55 million in SFPUC funds as provided in the MOU, then the
OCA and RED will work with the Developer to amend the scope of the Project to bring it within
‘budg,et, or seek the Mayor and Board’s approval of supplemental authorization; and

WHEREAS, Since the adoption of Ordinance No. 8-16 (1) the Developer obtained

actual costs for design of industrial equipment and construction based on completed

Public Utilities Commission
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schematic désign drawings in August of 2016, resulting in Developer's Guaranteed Maximum
Price proposal increasing to $60.9 million with the price increase attributable to unforeseen
soil conditions requiring a more robust foundation system, further development of design and
industrial equipment requirements, and market cost escalaﬁon for labor and 6onstruction
materials as reflected in actual bids; (2) Developer and City engaged in value engineering
efforts to reduce the price resulting in Devéloper lowering its Guaranteed Maximum Price
proposal to $60.2 million baséd on design development phase drawings issued in December
of 2016; (3)'Develeper’s final proposed Guaranteed Maximunﬁ Price remains at $60.2 million
based on final construction documents issued on February 1, 2017; (4) the Public Utilities
Commission voted on February 14, 2017, to amend its MOU with GSA to fund the increase of
Developer's Guaranteed Maximum Price in the PDA from $55 million to $60.2 million; and (5)
the OCA and RED now seek Board approval of the suppleméntal authorization to issue the
Noticé to Proceed for Phase Il of the)PDA; and

WHEREAS, Under the MOU, as amended, thé SFPUC has agreed to increase the
Transfer Price to an amount not to exceed $82,278,429, from Wastewater Enterprisé funds
appropriated under Project Number CWWSIPPRPLQ‘I, allocated as fbllows: (1) $11,303,429
previoﬁsly expended to acquire properties at 555 Selby Street and 1975 Galvez Avenue, as
authorized by this Board in Ordinance No. 525-15; (2) not to exceed $2,200,000 to secure
possession of the Project Site from, and pay relocation assistance to, the existing tenants
at 555 Selby and 1975 Galvez Avenue; (3) not to exceed $60,200,000 for the Guaranteed
Maximum Price ﬁnder the PDA with Oryx; (4) not to exceed $2,025,000 construction
conﬁngency, at the SFPUC’s discretion, for expediting the construction schedule and
necessary 'change orders during construction due to changed circumstaﬁces or unforeseen
conditions; (5) not to exceed $250;000 to relocate existing electric service facilities at 1975

Galvez Avenue; (6) not to exceed $6,000,000 toward the cost of a ten-yéar lease of 450

Public Utilities Commission
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|| Toland Street, reflecting offset of $900,000 in OCA/RED rent receipts from Project Site since

acquisition; and (7) not to exceed $300,000 for reimbursement of moving expenditures to
OCA; and |
WHEREAS, The MOU, as amended, establishes a schedule for transfer of funds from

. SFPUC funds appropriated for this Project to OCA; and

WHEREAS, The Planning Department has determined that the actions contemplated in
fhis Resolutioncomply with the California Environmental Quality Act (California Public
Resources Code Sécﬁons 21000 et seq.); and

WHEREAS, Sald determination is on file with the Clerk of the Board of Supervnsors in
File No. 151226 and is incorporated herein by reference; and

WHEREAS, The Board affirms this determination; now, therefore, be it

RES‘OLVED, That the Board reaffirms that the Project, and jurisdictional transfers
of 1800 Jerrold Avenue from OCA to SFPUC and the Project Site from SFPUC to OCA,
subject to the terms and conditions of the MOU, as émended by Amendment No. 1, is
consistent with the General Plan, and the eight priority policies of Planning Code,

Section 101.1, as determined by the Planning Department General Referral Letter

| incorporated by reference in Ordinance No. 8-16; and, be it

FURTHER RESOLVED, The jurisdiction of 1800 Jerrold Avenué shall be transferred to
the SFPUC, and the jurisdiction of the Project Site shall be transferred to the OCA, subject to
the terms and conditions of the MOU, as amended by Amendment No.1, executed by the
SFPUC, OCA and RED; and, be it |

FURTHER RESOLVED, That this Board authorizes the second nhase of the PDA, and
issuance of a .Notice to Proceed to the Developer for the construction of the Project, subject to

the SFPUC funding obligations in the MOU, as amended; and, be it

Public Utilities Commission
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FURTHER RESOLVED, That the Board of Supervisors authorizes any additions,
amendments, or other modifications to the MOU or PDA, and any other documents or
instruments in connection with same, that the SFPUC, Director of Property and the City
Administrator determine, following consultation with the City Attorney, are in the City's best
interests, do not materially decrease the City's benefits or materially increase the City’s
obligations or liabilities, and are appropriate and advisable to complete the proposed
transaction, such determination to be conclusively evidenced by the execution and delivery of

any such additions, amendments, or other modifications.

Public Utilities Commission
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BUDGET AND FINANCE SUB-COMMITTEE MEETING : MARCH 16, 2017

Item 6 Departments:
Files 17-0193 San Francisco Public Utilities Commission (SFPUC)

General Services Agency (GSA)-

Office of Contract Administration (OCA), Real Estate Division (RED)
. Public Works

EXECUTIVE SUMMARY

Legislative Objectives

¢ Resolution authorizing the (a) jurisdictional transfer, subject to Amendment No. 1 to the
Memorandum of Understanding (MOU) between the Real Estate Division, the General
Services Agency’s Office of Contract Administration (OCA) and the San Francisco Public
Utilities Commission (SFPUC), to increase the total Transfer Price by $8,578,429 to a not-to-
exceed $82,278,429 for 1800 Jerrold Street from OCA to SFPUC; (b) jurisdictional transfer of-
555 Selby Street and 1975 Galvez Avenue and the leasehold of 450 Toland Street’
(collectively the Project Site) from the SFPUC to OCA to create functionally-equivalent
facilities for the relocation of the City’s Central Fleet Maintenance Shop (Central Shops)
from 1800 Jerrold Street; (c) issuance of a Notice to Proceed for the construction phase
under a Board of Supervisors’ authorized design-build Project Delivery Agreement with Oryx
Development |, LLC for the construction of facilities to relocate Central Shops to the Project
Site; and (d) finding the proposed transactions in conformity with the General Plan and the
eight priority policies of Planning Code, Section 101.1.

Key Points

+ GSA plans to relocate Central Shops from 1800 Jerrold Avenue to (1) 1975 Galvez Avenue,
(2) 555 Selby Street and (3) 450 Toland Street. Relocation of Central Shops will be funded by
the SFPUC, which wants to secure the 1800 Jerrold Avenue site for improvements.

* Phase 1, the design phase is near completion. Phase 2, the construction phase is anticipated
- to begin in April 2017 and be completed by June 2018, on schedule.

Fiscal Impact ,

o Acquisition, lease, design and construction costs to replace the existing Central Shops
facilities were previously estimated to total $73,700,000. Now the estimated total project
cost is $82,278,429, an increase of $8,578,429 or 11.6%, primarily due to increased tenant
relocation expenses, unforeseen construction issues and additional contingencies. '

e The project will be funded. with Wastewater Enterprise Funds from sewer customers. SFPUC
has appropriated $90 million, to include an additional $7.7 million for City-related costs.

Policy Consideration '

» The Board of Supervisors previously waived the competitive bidding requirements and
approved the selection of the developer, architect and general contractor on a sole source
basis to complete the project within the City’s schedule and budget.

‘ Recommendation
» Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMITTEE MEETING - MARCH 16, 2017

MANDATE STATEMENT -

City Administrative Code Chapter 23, Article Il establishes the policies and procedures for the -
jurisdictional transfers of City property from one department to another. These procedures
include that the Director of Property shall prepare a report regarding the estimated fair market
“value of the property to be transferred and that the Board of Supervisors approve such
jurisdictional transfers of City properties.

BACKGROUND

Central Shops Relocation

" The City’s Central Fleet Maintenance Shop (Central Shops) is located on a City-owned 5.3-acre
site at 1800 Jerrold Avenue under the jurisdiction of the City’s General Services Agency (GSA).
Central Shops provides repair services for City vehicles. Located immediately adjacent to 1800
Jerrold Avenue is the San Francisco Public.Utilities Commission (SFPUC) Southeast Water
Pollution Control Plant (Plant). The SFPUC seeks to secure this large site at 1800 Jerrold Avenue
adjacent to the Plant for capital improvements necessary to maintain essential utility services.

GSA plans to relocate Central Shops from 1800 Jerrold Avenue to (1) 1975 Galvez Avenue, (2)
555 Selby Street and (3) 450 Toland Street. On December 15, 2015, the Board of Supervisors
approved a resolution (File 15-1215; Resolution No. 525-15) authorizing

(a) purchase of the 1975 Galvez Avenue property for $5 million, and the 555 Selby Street
property for $6,300,000 to be merged into one site for Central Shops heavy duty fleet repair
operations such as fire trucks, dump trucks and street sweepers, and include administrative
offices and support functions; and

(b) lease at 450 Toland Street for ten years with two five-year options, for $735,600
annually with 3% annual increases for the Central Shops light duty fleet repair operations such
as light duty trucks, body and painfc shop and related employee support functions.

Project Delivery Agreement with Oryx Development, LLC

On February 9, 2016, the Board of Supervisors approved an o.rdinance (File 15-1226; Ordinance
“No. 8-16) to

(a) execute a Project Delivery Agreement with Oryx Development LLC (Oryx) to design
and construct the Central Shops facilities at 1975 Galvez Avenue, 555 Selby Street and 450
Toland Street at a total project cost of $55,000,000 from SFPUC Wastewater Enterprise funds,
without competitive bidding'; and

' The ordinance waived the City’s competitive bidding requirements to approve Oryx as Developer, FM&E
Architecture & Design as Project Architect and Charles Pankow Builders, Ltd, as General Contractor due to time
constraints coupled with the extraordinarily competitive real estate market for industrial land. The “Director of
Property informally approached entities capable of executing the Proposed Project and identified one team
reasonably available and deemed capable of carrying the Proposed Project within the time frame required and
. within the budget developed”.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SuB-COMMITTEE MEETING . MARCH 16, 2017

(b) authorize the jurisdictional transfer of 1800 Jerrold Avenue from GSA to SFPUC and
the jurisdictional transfer of 555 Selby Street, 1975 Galvez Avenue and 450 Toland Street from
the SFPUC to OCA, subject to the terms and conditions of a Memorandum of Understandmg
{MOU) between Real Estate, OCA and SFPUC.

In accordance with Ordinance No. 8-16, the Board of Supervisors authorized Oryx to commence '
Phase 1, the design phase, and OCA was required to obtain the Board of Supervisors approval
to proceed with Phase 2, the construction phase, if the negotiated guaranteed maximum price
exceeded $55,000,000.

On February 9, 2016, the Board of - Supervtsors also approved an ordinance to appropriate
$62 300,000 from SFPUC Wastewater Enterprise Funds to the City Administrator for the Central
Shops Relocation project and placed $45,000,000 on Budget and Finance Commlttee Reserve
(Flle 16-0021; Ordinance No. 21-16).

DETAILS OF PROPOSED LEGISLATION

The proposed resolution would authorize the

“{a) jurisdictional transfer, subject to Amendment No. 1 to the Memorandum of
Understanding (MOU) between the Real Estate Division (RED), the General Services Agency’s
Office of Contract Administration (OCA) and the San Francisco Public Utilities Commission
(SFPUC), to increase the total Transfer Price by $8,578,429 from $73,700,000 to a not-to-exceed
$82,278,429 for 1800 Jerrold Avenue from OCA to SFPUC;

(b) jurisdictional transfer of 555 Selby Street and 1975 Ga‘lvez.Avenue and the leasehold
of 450 Toland Street (collectively the Project Site) from the SFPUC to OCA to create

functionally-equivalent facilities for the relocation of the City’s Central Fleet Maintenance Shop
(Central Shops) from 1800 Jerrold Street;

(c) issuance of a Notice to Proceed for the construction phase under a Board of
Supervisors’ authorized design-build Project Delivery Agreement with Oryx Development |, LLC
for the construction of facilities to relocate Central Shops to the Project Site; and

(d) finding that the proposed transactions are in conformity with the General Plan and
the eight priority policies of Planning Code, Section 101.1.

Memorandum of Understanding (MOU)

On November 10, 2015 and December 8, 2015, the SFPUC approved initial and revised MOUs °
respectively with OCA and the Real Estate Division (RED) agreeing that SFPUC would pay OCA a
total of $73,700,000 from SFPUC Wastewater Enterprise funds for the relocation of functionally
equivalent Central Shops by July 31, 2017. The projected tota! Transfer Price of $73,700,000 to
be paid by SFPUC to OCA included the purchase and lease of the sites, the design and

- construction of the facilities, the jurisdictional transfer of 1800 Jerrold Avenue to the SFPUC,
and the jurisdictional transfer of the Project Site tor OCA The MOU itself was not subject to
Board of Supervisors approval.

On February 16, 2017, the SFPUC, OCA and RED approved a first amendment to the MOU to -
increase the Transfer Price from $73,700,000 to $82,278,429, an increase of $8,578,429 or

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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11.6%. The Fiscal Impact Section below summarizes the earlier 2015 MOU agreed Transfer Price
of $73,700,000 and the recent 2017 amended Transfer Price of $82,278,429 that the SFPUC
agreed to pay OCA for the purchase, lease, design and construction of Central Shops and the
_ jurisdictional transfer of the properties. The proposed resolution would approve both the
jurisdictional transfers of 1800 Jerrold Avenue from the OCA to SFPUC and the jurisdictional
transfer of the Project Site from the SFPUC to OCA, subject to the increased price to be paid by
the SFPUC of $82,278,429, as specified in Amendment No 1 to the MOU.

As noted above, the earlier Ordinance No. 8-16 approved by the Board of Supervisors in
February 2016 already authorized these jurisdictional transfers of properties subject to the
terms of the previous MOU. However, one of the key terms of the previous MOU was the
amount the SFPUC would pay for the relocation of Central Shops. The SFPUC, OCA and RED
-have now executed Amendment No. 1 to the MOU, which authorizes the SFPUC to pay a higher
Transfer Price of $82,278,429, an increase of $8,578,429 or 11.6%, a material amendment. Ms.
Noreen Ambrose, City Attorney for the SFPUC, advises that the previous Board of Supervisors
approval did not authorize material amendments to the MOU, the terms of which were
conditions of the Board’s approval of the jurisdictional transfers, such that the Board of '
Supervisors is now being requested to confirm approval of the, jurisdictional transfer of
properties subject to the new Transfer Price.

Notice to Proceed

The proposed resolution would also authorize Public Works, acting on behalf of OCA, to issue a
Notice to Proceed for the construction phase under a Board of Supervisors’ authorized design-
build Project Delivery Agreement with Oryx Development |, LLC for the construction of facilities
to relocate Central Shops to the Project Site. As noted above, this project included Phase 1,
design phase and Phase 2, construction phase. Table 1 below summarizes the design phase.

- Table 1: Summai’y of Phase I, Design Phase

» Complete project design, including demolition, permitting, site grading and piles;

» Select and retain licensed architect to design the project;

s Select and retain licensed general contractor to construct the project;

¢ Provide City with all analyses, surveys, designs, engineering, permits, warranties, etc.;

o Comply with Local Hire, First Source and Local Business Enterprise Program Requirements;

e Design and.construct project within budget of $55 million to be completed by June 29, 2017;

e Procure trade subcontractors on competitive basis, with award to lowest responsive bid;

o Developer may procure design, preconstruction or design-assist subcontractor services based
on qualifications only; Subject to City representative sole discretion, developer may
negotiate with subcontractors outside Core Lower-Tier list, up to 7.5% of subcontract costs;

» * Developer through its General Contractor may self-perform specific trade work;

s Provide Guaranteed Maximum Price and Schedule for completion;

» Conditioned on agreement to proceed with Phase Il (construction), developer will provide
" the City with a completed project.

" According to Mr. Samuel Chui, Project Manager at Public Works, Phase 1, the design phase is
almost complete, noting that permit review and plan checks are now proceeding and site

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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grading and piles will be completed by the summer 2017. As shown in Table 1 above, in Phase
1, the design and construction budget was anticipated to be $55 million to be completed by
June 29, 2017% However, the total project costs have now increased to $82,278,429, including
a-design and construction budget of $60,200,000, which is $5,200,000 more than the $55
million previously estimated budget. ’

It should be noted that when the Board of Supervisors approved Ordinance No. 8-16 in
Eebruary 2016, the Board of Supervisors were informed that when the architect completed the
- construction drawings, the developer would provide a guaranteed maximum price and
schedule for completion. If the guaranteed maximum price exceeded the $55 million, the City
would work with the developer to reduce the scope of the project, or seek Mayor and Board of
Supervisors approval to proceed with construction for a guaranteed maximum price that
exceeded $55 million. Mr. Chui advises that City staff worked with the developer to reduce the
increased costs through value engineering by $1.9 million from $62,100,000 to $60,200,000.
Therefore, the Board of Supervisors is now being requested to approve the proposed
resolution, which authorizes increases in the total cost, dates and requirements for completion.

According to Mr. Chui, Phase 2, the construction phase is anticipated to begin in April 2017 and
be completed by June 2018, on schedule. Ms. Shelby Campbeli, Project Manager at the SFPUC
advises that the Central Shops project is on an expedited schedule to be completed on time.

Conformity wﬁth General Plan and Planning Code

On November 5, 2015, the Planning Department found that the proposed transéctions are in
conformity with the General Plan and the eight priority policies of Planning Code, Section 101.1.

FISCALIMPACT . hEmae e

. Design Phase

When the Phase |, design phase was approved by the Board of Supervisors, the Board amended
Ordinance 8-16 to increase the estimated cost of Phase | from $8,430,000 fo a not-to-exceed
. $10,300,000, an increase of $1,870,000 or 22.2% due to extensions in the schedule and scope
of services. Table 2 below shows the total design and site preparation projected cost of
$10,300,000, including development management fees of up to $1,380,000 ($987,000 +
$393,000) and general contingency of $941,340.

% Mr. Chui advises that the June 2017 completion date included in the previous documents was a typographical
error and should have been June 2018. Ms. Shelby Campbell, Project Manager at the SFPUC confirms this error.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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* Table 2: Projected Costs for Phase |, Design

" MARCH 16,2017

Acquisition due diligence $25,000
Architect and sub-consultants 2,419,488
Design- build sub-consultants 479,737
Pre-construction services (Pankow) 627,000
Permits and fees : " 925,475
Legal, insurance, accounting and administration 215,000
Development Management Base Fee 987,000 '
Development Management Bonus Fee 393,000 ‘
Demolition/Site-grading/Piles 3,286,960
General Contingency (10%) . 941,340
Total $10,300,000

Total Project Costs

Table 3 below compares the total estimated cost for the Central Shops relocation project of.
$73,700,000 in the 2015 MOU to the $82,278,429 in the recent 2017 Amendment No:. 1 to the
MOU and that is included in the proposed resolution. As shown in Table 3, this results in an
increase cost of $8,578,429 or 11.6% to be paid by the SFPUC to OCA. The proposed resolution
would approve the jurisdictional transfers of properties, subject to the increase in the total
Transfer Price to a not-to-exceed $82,278,429. '

Table 3: Total SFPUC Costs

2015 MOU Total 2017 Total MOU | Increased Transfer
Transfer Price " Transfer Price Price
' (11.6%)

Acquisition of 555 Selby Street 56,300,000 :
Acquisition of 1975 Galvez Avenue | 5,000,000

Subtotal Acquisitions $11,300,000 $11,303,429 $3,429
Tenant Relocation Costs 200;000 2,200,000 2,000,000
10-Year Lease of 450 Toland Street 6,900,000 6,000,000 {900,000)
Construction of new Central Shops 55,000,000 160,200,000 5,200,000
Contingency for Oryx Contract 2,025,000 2,025,000
Relocation of existing PG&E service . 250,000 250,000
Moving Expenses 300,000 . 300,000 0

Total $73,700,000 $82,278,429 $8,578,429

Mr. John Updike, Director of Real Estate and Mr. Chui provided the following explanations for

the changes in costs shown in Table 3 above:

s Property Acquisitions — Increase of $3,429 due to final closing and escrow costs.

e Tenant Relocation Costs — Increase of $2,000,000 due to the cost to acquire fhe'
remaining term of the leasehold interest held by Blue Line Rentals at 1975 Galvez ($1.65
million) with the balance budgeted for the estimated cost of relocation expenses that
will be incurred by DeSoto (dba Flywheel) at 555 Selby Street to vacate these two
recently acquired properties, under the California Relocation Assistance Act

requirements.

SAN FRANCISCO BOARD OF SUPERVISORS
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e 10-Year Lease at 450 Toland Street — Reduction of $900,000 due to unanticipated
leaseback revenues generated from HULU for filming at 450 Toland as well as lease
revenues from Blue Line Rentals at 1975 Galvez and DeSoto (dba Flywheel) at 555 Selby
Street.

s Construction of new Central Shops — Net increase of $5,200,000 due to approximately
(a) $1.7 million increased foundation support costs from poor soil conditions on the 555
Shelby site based on updated structural engineer’s report, (b) $1.2 million increased -
pre-cast walls cost due to poor soil condition of site and market escalation, (c) $900,000
increased costs for industrial equipment, (d) $1.0 million increased electrical costs based
on completed design to install additional intervening facilities required -for SFPUC
electric customers and (e) $400,000 miscellaneous hard cost increases.

o City contingency for Oryx Contract — new cost of $2,025,000 to fund additional
unforeseen City-caused schedule delays, differing site conditions, future changes
requested by the City to the scope of work or criteria package including potential option
to expedite the project schedule.

e Relocation of existing PG&E service — new cost of $250,000 to relocate previously
unidentified PG&E poles, transmission and distribution service lines at 1975 Galvez to
another easement area W|th|n the project site.

- Previous Appropriation of Funds

Ms. Campbell advises that to date $90 million of Wastewater Enterprise Sewer System
improvement Program funds have been appropriated by the Board of Supervisors for this
project. Ms. Campbell explains that the difference between the $90 million already
appropriated by the SFPUC and the total $82,278,429 Transfer Pnce included in the proposed
resolution or $7,721,571 of additional costs are due to:

¢ Additional assessment studies, design studies completed by DPW for other options,
environmental consultants, site investigation consultants and peer review consultants;

s (City project management costs for SFPUC, DPW and OCA; -

* Civic Design Review and Public Arts Fees;

» Contingency for additional unknown costs, such as City.legal expenses for tenant
settlements, etc.

To fully fund this project, SFPUC will need to sell additional Wastewater revenue bonds, subject

to Board of Supervisors approval. Wastewater bonds are financed with sewer revenues paid by
SFPUC customers.

POLICY CONSIDERATION

Ordinance No. 8-16 authorized the existing agreement with Oryx LLC as Developer, FM&E

Architecture & Design as Project Architect and Charles Pankow Builders, Ltd, as General
" Contractor to design and construct the new Central Shops facilities without competitive bidding
because this was determined to be the one team available and capable of completing the
project within the City’s schedule and budget. At that time, the design and construction
agreement was for $55,000,000 and the total project budget was for a not-to-exceed

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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$73,700,000. While approving a sole source selection of the developer, architect and general
contractor likely expedited the selection process and design phase, the City’s requirements for
competitive bidding promote larger public policy objectives of providing an open process to
obtain the most competitive price for the City.

As noted above, the project is on schedule, at an expedited pace. However, the previous not-to-
‘exceed $73,700,000 total project budget is now anticipated to be $82,278,429, an increase of
$8,578,429 or 11.6%. To date, the SFPUC has appropriated approximately $90 million or $7.7
million more, to pay for additional City-related expenses for this project.

However, when the previous Ordinance No. 8-16 was approved by the Board of Supervisors in
February 2016, the Board of Supervisors were informed that when the design phase was
completed, if the price was determined to exceed the original budget, the City would seek
Board of Supervisors approval for such increased costs, which is the subject of the proposed
resolution. In addition, City staff report that because this is a design-build contract, and the
contractor has now supplied a guaranteed maximum price following the near completion of
design, this provides greater protection against any further cost increases for the Central Shops
relocation project.

' RECOMMENDATION

Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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AMENDMENT No. 1
MEMORANDUM OF UNDERSTANDING
(Central Shops)

THIS AMENDMENT OF THE MEMORANDUM OF UNDERSTANDING ( “AMENDMENT
No. 1), by and between the City and County of San Francisco, through its Public Utilities
Commission (“SFPUC”), the City and County of San Francisco General Services Agency’s
Office of Contract Administration (“OCA”™), and the City and County of San Francisco General
Services Agency’s Real Estate Division (“RED” or collectively “OCA™), all three entities

collectively defined as the “Parties” is dated for reference purposes only as of February 122017
(“Agreement Date™).

RECITALS
A, On November 10, 2015, the Commission approved Resolution No. 15-0241, authorizing

the General Manager o execute a Memorandum of Understanding (MOU) with the OCARED,
establishing the terms and conditions of the jurisdictional transfer of the property at 1800 Jerrold

in San Francisco (1800 Jerrold) to the SFPUC, subject to Board of Supervisors approval.

B. The MOU required the SFPUC to incur or pay the projected reasonable and necessary
costs of relocating Central Shops in the total amount of Seventy-Three Million Dollars Seven
Hundred Thousand Dollars ($73,700,000), (“Transfer Price”).

C. On December 8, 2015, the Commission approved Resolution No. 15-0265 revising the
terms of the MOU to authorize the SFPUC to incur the cost of entering into property transactions
for the property necessary for relocation of Central Shops, approved by the Board of Supervisors
(Board Ordinance No. 0525-15). The City’s Director of Property executed agreements for the

acquisition of 555 Selby and 1975 Galvez (“Acquisition Sites”) and for the lease of 450 Toland
(*Leased Site™).

C. Amendment No, 1 to the MOU modifies the Transfer Price to Eighty-de Million
Dollars Two Hundred Seventy-Eight Thousand Dollars Four Hundred Twenty Nine Dollars
($82,278,429), an increase of $8,578,429.

D. The City’s Directorof Property has determined that an additional $2,200,000 may be
required to secure possession of the Acquisition Sites from the existing tenants

E. OCA agrees to contribute rent proceeds from the Acquisition Sites and Leased Site
(“Iransfer Sites™) in the amount of $900,000 (“OCA Confribution”) toward the project. The
contribution will be deducted from the final Balance Transfer.

' G. The Board of Supervisors adopted Ordinance 0008-16, authorizing the City to enter into

the Project Development Agreement with Oryx Development LLC, dated March 21, 2016
(Contract No. 7994A) to undertake design and construction of Replacement Facilities for the
relocation of Central Shops. The Agreement for Phase 1 was $10,300,000.
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H. The Board of Supervisors requires OCA to obtain Board approval to proceed with Phase
2, construction after the negotiated Guaranteed Maximum Price (“GMP”) is determined, The
total project cost including Phase 1 was estimated at $55,000,000 at the time of the initial Board
: approval Total project cost under the GMP will be $60,200,000, an increase of $5,200,000. -
The variance in cost is due to 1) development of design and industrial eqmpment requirements,
2) unforeseen site conditions, 3) higher bids, and 4) escalation.

I.  The SFPUC desires to include a contingency in the amount of $2,025,000 (“City’s
Contingency”) to evaluate options for expediting the schedule and for unforeseen conditions
during construction.

J. The project requires the relocation of existing PG&E service within the Acquisition Sites,
determined to be outside the Franchise Agreement and therefore a cost to the project, in an
amount estimated to not exceed $250,000. The relocation will require the issuance of an
easement, subject to Board of Supervisors approval.

K. Subject to the Board of Supervisors’ approval of legislation required to implement the
relocation of the Central Shops to the Acquisition Sites and Leased Site, and the Board’s
approval of the jurisdictional transfer of 1800 Jerrold Avenue to the SFPUC, consistent with the
terms of the MOU, as amended by Amendment No. 1, the SFPUC will transfer funds per the
terms and conditions set forth in the MOU, as amended by Amendment No. 1.

NOW, THEREFORE, the Parties agree as follows:
- AMENDMENT

1. Recitals. The foregoing recitals are true and correct and are incorporate herein by this
reference.

2. Section 3. Transfer Price: Allocation of Transfer Price; Timing of Transfer of
Funds; Transaction Costs of the MOU shall be replaced in its entirety by the following:

Section 3. Transfer Price: Allocation of Transfer Price; Timing of Transfer of Funds;
Transaction Costs
a. Transfer Price. In consideration for the jurisdictional transfer of the Transfer Site,
and jurisdiction over the Acquisition Sites, the SFPUC shall incur or pay OCA an
amount (“Transfer Price”) equal to $82,278,429. The SFPUC has no obligation to pay
any amount above the Transfer Price to OCA related to the relocations of Central
Shops from the Transfer Site.

b. Allocatlon of Transfer Price. SFPUC Funds will be expended in the following
manner. .

i Expenditures in the amount of $11,303,429 have been expended to acquire
555 Selby Street and 1975 Galvez Avenue.
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ii.

iii.

iv.

vi.

vil.

Not to exceed $2,200,000 to secure possession from the existing Tenants at
555 Selby and 1975 Galvez Avenune.

Not to exceed $60,200,000 for the GMP under the Contract with Oryx for
construction of a new maintenance shop bmldmg at Selby and Galvez; and

‘tenant improvements at 450 Toland.

Not to exceed $2,025,000 contingency for the Contract with Oryx, at
SFPUC’s General Manager’s discretion, for expedltmg the schedule or for
unforeseen conditions during constiuction.

Not to exceed $250,000 for the relocation of existing PG&E service at 1975
Galvez, subject to reimbursement to SFPUC if PG&E is not entitled to
compensation to relocate its facilities.

No more than $6,000,000 towards the cost of the ten-year lease of 450 Toland.
This includes the deduction of rent proceeds from the lease of the Transfer
Sites in the amount of $900,000, as reflected in the final Balance Transfer
under Section 5 of the MOU, as amended.

No more than $300,000 for reimbursement of moving expenditures to OCA.

Any deviation to this allocation shall require the prior written approval of the SFPUC General
Manager and the City’s Controller, which shall not be unreasonably withheld.

c. Timing of Transfer of Funds. The SFPUC has available funds appropriated in the
amount of $82,278,429 to be applied towards costs incurred and payment of the
Transfer Price. Each future transfer is conditioned upon the SFPUC’s approval of all
demands for payment prior to the disbursement of funds by OCA for expenditures,
including but not limited to, contracts, invoices, and construction draws and change
orders, and the City Controller shall be consulted as is appropriate prior to funding
transfers.

i

' The SFPUC incurred the cost of $11,303,429 for the acquisition of 555 Selby
Street and 1975 Galvez Avenue on March 4, 2016,

The SFPUC shall incur the cost of acquiring the remaining term of the leasehold from the
existing tenant at 1975 Galvez and relocations expenses for that tenant, and the tenant at 555
. Selby, not to exceed $2,200,000.

ii.

The SFPUC shall incur the cost of the Project Delivery Agreement for design
and construction of new facilities in an'amount not to exceed $60,200,000.
The SFPUC incurred the cost of $10,300,000 for Phase 1. The SFPUC shall
make an installment of half of Phase 2, $24,950,000, upon issuance of the
Notice to Proceed for Phase 2. The SFPUC shall make a second installment
payment of $24,950,000, upon 50% completion of construction.
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iii.  The SFPUC shall incur the cost for the relocation of the existing PG&E
service at 1975 Galvez, in an amount no greater than $250,000, subject to
reimbursement if it is determined that PG&E is not entitled to compensation
to relocate the facilities located on that site.

iv. ' The SFPUC shall maintain a contingency in the amount of $2,025,000 to be
disbursed for the purpose of expediting the schedule or unforeseen conditions
during construction. -

V. The SFPUC shall incur the annual cost of the Leased Site, in an amount not to
: exceed $1,900,000, prior to the vacation of the Transfer Site.

Vi The SFPUC shall pay the balance of the Transfer Price, or Four Million One -
Hundred Thousand ($4,100,000), to OCA within ten (10) business days
following Central Shop’s and DTIS’ vacation of the Transfer Site. Once the .
Transfer Price is fully paid, jurisdiction of the Transfer Site shall
automatically transfer from GSA to the SFPUC, consistent with the terms of
the Board of Supervisors authorization, and this MOU, as amended.

d. Transaction Costs, Any ¢osts charged by RED and any costs charged by the city
© Attomney’s Office o negotiate and draft transaction documents related to and arising
from the jurisdictional transfer of the Transfer Site and effect the Final Closing
pursuant to Section 2 shall be borne by the SFPUC.

3. Section 4 Rights and Obligations of the Parties is amended only with the replacement
of Sub-Section 4 b. to read as follows, with all other sub-sections to remain as provided
in the MOU:

4 b. If OCA receives the transfer of funds according to the schedule set forth above,
Central Shops and DT shall vacate the Transfer Site by the earlier of 60 days following
issnance of both TCO’s for the Acquisition Sites or July 31,-2018. OCA shall remove all
Debris from the Transfer Site, except those items within a building, currently stored in
service bays under a roof, or set forth on Exhibit D, before vacating the Transfer Site.
For purposes of this Section, the term “Debris” shall include any other discarded
equipment, vehicles, personal property, lumber, equipment, trash, rubbish, or building
materials lying on or about the Transfer Site.

4. Section 5 Termination Default is amended only with the replacement of Sub-Section
5b. to read as follows, with all other sub-sections to remain as provided in the MOU:

5b. If OCA fails to attain TCOs for new locations by May 31, 2018, or if there is a delay
in the construction schedule for the functionally equivalent facilities of more than 30
days, the SFPUC, at its option, may terminate this MOU by giving not less than thirty
(30) days’ dotice to OCA and RED (“Termination Notice™) and retain jurisdiction over
the Acquisition Sites and control of the Lease Site, or may assume the rights and
obligations under the agreements entered into by OCA to accomplish the completion of
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the functionally equivalent facilities. Any such Termination Notice shall identify the
effective date of the termination (“Termination Date”), which shall be a date not less
than thirty (30) days after delivery of the Termination Notice to OCA and RED. Any
funds paid by the SFPUC to OCA or RED as a portion of the Transfer Price shall be
returned to the SFPUC, minus OCA’s and RED’s reasonable costs and expenses arising
from and related to this MOU, the amounts paid under the Purchase and Sale Agreements
for Acquisition Sites, the amounts paid under the Lease for the Leased Site, if any, and
unrecoverable costs incurred upon tetmination of the agreements related to the
improvements to be constructed on the Acquisition Sites or Lease Site, if any, no later
than sixty (60) days following the Termination Date. Alternatively, in the SFPUC’s sole
discretion, the SFPUC may assume the rights and obligations under those agreements
entered into by OCA for improvements to the Acquisition Sites or the Leased Site, for the
relocation of Central Shops, or otherwise to recover the benefit of SFPUC expenditures.
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IN WITNESS WHEREOF, the Parties have caused this First Amendment to be executed as of
the last date written below.

CITY AND COUNTY OF SAN FRANCISCO

RED: REAL ESTATE DIVISION
Of the General Services Agenc
BN
| j)&\ !
By: __ s , - Date: .Vl \\g\Y}
John Updﬂw,‘ﬂ@fgr‘ Q‘\" T ¥

OCA: OFFICE OF CONTRACT ADMINISTRATION
Of the General Services Agency

By: p Dafe: 'Z//é/ 724 7
(Claef Fomg. Birkgtop) :

PUBLIC UTILITIES COMMISSION C .
WQZ pae 2|1

/H@(rlan L. Relly“#, General Manager

APPROVED BY:

PUBLIC UTILITIES COMMISSION
PURSUANT TO RESOLUTION NO.

By: o ] Date:
Commission Seeretary )
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San Francisco
' Water Power Sewer

Services of the San Francisco Public Utilities Commission

To: Harlan L. Kelly, Jr.

General Manager
Through: Michael Carlin .

Deputy General Manager
From: Rosanna S. Russell

’ Real Estate Director

Date: January 4, 2016
Re: . Requeét for the General Manager’s Signature -Central

Shops Memorandum of Understanding

Attached for your signature is the revised Memorandum of Understanding with
the City and County of San Francisco (“City”) General Setvices Agency’s
Office of Contract Administration (“OCA”), and the City and County of San
Francisco General Services Agency’s Real Estate Division (“RED” or
collectively “OCAY), approving the transfer of the Central Shops (a portion of
San Francisco Assessor's Block/Lot 5262-009, with a street address 0f1800
Jerrold Avenue) to the San Francisco Public Utilities Commission (SFPUC).

On November 10, 2015, this Commission approved a Memorandum of
Understanding (Initial MOU) with OCA and RED, agreeing to incur costs and
pay OCA the fotal amount of $73,700,000 to accomplish the jurisdictional
transfer of 1800 Jerrold to the SFPUC, provided that OCA agrees to obtain or
construct the necessary functionally equivalent facilities for Central Shops, and
relocate by June 2017. The Initial MOU provided that the SFPUC would retain
Jurisdiction over the Acquiréed Sites, subject to Central Shops’ right to maintain
jurisdiction over and use the Acqwred Sites for Central Shops’ functions.

“After November 10, 2015, the SFPUC, OCA and RED agreed that OCA, rather
than the SFPUC, will acquire jurisdiction over the Acqutred Sites and decided
to enter into the Revised MOU.

Our Commission approved the revised MOU on December 8, 2015. John
Updike, City’s Director of Property, has requested that you sign the MOU prior
to approval and signature by the Board of Supervisors and the Mayor.

Under the revised MOU, the SFPUC will transfer funds for the City to (i) enter
into purchase and sale agreements to acquire the properties at 555 Selby and
1975 Galvez in San Francisco (“Acquisition Sites™); (i) enter into a ten-year
lease of the property at 450 Toland in San Francisco (“Leased Site”), and (iii)
enter into agreements with consultants to undertake development, design and
construction of improvements on the Acquisition Sites and Leased Site to
accommodate vacation of and relocation of Central Shops functions no later
than July 31, 2017.

The Acquisition Sites acquired by the City for the relocation of Central Shops
will be placed under GSA’s jurisdiction, sgjegt to the irrevocable right of GSA

25 Golden Gate Avenue, 10th Floor
San Francisco, CA 94102
T 415.487-5213.

Edwin M. Lee
Mayor

Francesca Viefor
President

Anson Maran
Vice President

Ann Moller Caen
Commissioner

Vince Couttney
Commissioner

the Kwen
Commissioner

Harlan L. Kelly, Jr,
General Manager




to occupy and use the acquired and improved property for Central Shops
functions.

If Central Shops fails to occupy, vacates, or ceases to use the acquired
property for Central Shop functions (Triggering Event), however, GSA must pay
to the SFPUC within thirty (30) days after the Triggering Event a sum equal to
the unamortized value of the Acquisition Sites. The amortization schedule shail
be straight-line depreciation of land and improvements over thirty {30) years,
commencing on the date of receipt of Temporary Certificate of Occupancy, with
a first year value of $50,000,000.

The SFPUC will transfer $73,700,000 in funds in instailments {o pay for OCA’s
costs in vacating and relocating Central Shops.

Upon the Board of Supervisors’ approval of legislatibn authorizing the
acquisition of the Acquisition Sites, the execution of a lease of the Leased Site,
and agreements necessary to complete the development, design and

construction of functionally equivalent relocation facilities, and the conditional -

jurisdictional transfer of Central Shops to GSA, subject to the revised MOU,
then upon vacation of Central Shops and final payment of the transfer of funds,
jurisdiction of Central Shops will automatically transfer from OCA to GSA.
Shelby Campbell will monitor the MOU transfer payfnents.

" Please contact me with any questions at 487-5213.

Thank you.

1
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- PUBLIC UTILITIES COMMISSION
City and County of San Francisco

RESOLUTION NO. - 15-0265

WHEREAS, By Resolution No. 15-0241 on November 10, 2015, this Commission.
approved a Memorandum of Understanding (Initial MOU) with the General Services Agency
(GSA)’s Office of Contract Administration (OCA) of the City and County of San Francisco
(City) and the GSA’s Real Estate Division (RED), establishing the terms and conditions of the
jurisdictional transfer of the property at 1800 Jerrold in San Francisco (1800 Jerrold) to the
SFPUC,0CA and RED, agreeing to incur costs and pay OCA the total amount of $73,700,000 to
accomplish the jurisdictional transfer of 1800 Jerrold to the SFPUC, pravided that OCA agrees
to obtain or construct the necessary functionally eqmvalent facilities for Central Shops, and
relocate by June 2017, zmd )

WHEREAS The Initial MOU prov1ded that the SFPUC would retain jurisdiction over
the properties to be purchased for the relocated facilities, subject to Central Shops’ right to
maintain jurisdiction over and use such properties for Central Shops’ functions; and

WHEREAS, After November 10, 2015, the SFPUC OCA and RED agreed that OCA,
rather than the SFPUC, would acquire jurisdiction over the purchased properties and decided to
revise the Initial MOU (o address these new terms and conditions (Revised MOU), and

WHEREAS, On December 1, 2015, the SFPUC introduced a Resolution at the Board of
Supervisors (Board File No. 151215) to authorize the execution and acceptance of a ten-year
lease by and between the City and Four Fifty Toland, LLC for a leased site at 450 Toland Street
(Leased Site) with an initial rental amount of $735,600 per year; the execution and acceptance of
a Purchase and Sale Agreement by and between the City and the Selby and the Hudson
. Corporation, for the real property located at 555 Selby Street for $6,300,000; the execution and
acceptance of a Purchase and-Sale Agreement by and between the City and W.Y L. Five Star
Service Industries, Inc. for the real property located at 1975 Galvez Avenue for $5,000,000; and
finding the proposed transactions are in conformance with the City’s General Plan, and the eight
priority policies of Planning Code, Section 101.1 (Proposed Resolution); and

WHEREAS, The purchased properties at 555 Selby Street and 1975 Galvez Street are
referred to as the Acquisition Sites; and

WHEREAS, The SFPUC seeks to enter into the Leased Site and Acquisition Site
transactions to further the proposed jurisdictional transfer of 1800 Jerrold, subject to the terms
and conditions of the Revised MOU, and further subject to the final adoption of a proposed
Ordinance authorizing the jurisdictional transfer of 1800 Jerrold (Proposed Ordinance) and the
agreements to undertake development, design and construction of new improvements on the
Acquisition Sites and the Leased Site. However, if the Board of Supervisors approves the
Proposed Resolution, the SFPUC intends to execute the Lease and the Purchase and Sale
Agreements for SFPUC Wastewater Enterprise purposes, and such action is not contingent on
final approval of the Proposed Ordinance; and
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FURTHER RESOLVED, That any deviation to this allocation of SFPUC funds

transferred to OCA shall require the prior written approval of the SFPUC's General Manager;
andbeit

FURTHER RESOLVED, That this Cormunission approves the terms and conditions of the
Revised MOU and authorizes the General Manager of the SFPUC to execute the Revised MOU
and enter into any amendments or modifications to the Revised MOU, including without
limitation, modification, addition, or deletion of exhibits and to enter into any related documents,
instruaments, memorandum, or other agreements reasonably necessary o consummate the
transaction contemplated in the Revised MOU, that the General Manager determines, in
consultation with the City Attorney, are in the best interests of the City; do not materially
increase the liabilities or obligations of the SFPUC or materially diminish the benefits to the
SFPUC; ate necessary or advisable to effectnate the purposes and intent of the Revised MOU or
this Resolution; and comply with all applicable laws, including the City Charter.

I hereby certify that the foregoing resolution was adopted by the Public Utilities Commission at

its meeting of December 8, 2015.
ﬁdﬂu \ B

Y Secretary, Public Utilities Commission
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MEMORANDUM OF UNDERSTANDING
(Central Shops)

 THIS MEMORANDUM OF UNDERSTANDING (this “MOU), dated for reference. purposes
only as of December ¥, 2015 (“Agreement Date™), is by and between the City and County of San
Francisco, through its Public Utilities Commission (“SFPUC?). the City and County of San Francisco
General Services Agency’s Office of Contract Administration (“OCA™), and the City and County of
San Francisco General Services Agency’s Real Estate Division (‘fRED" or collectively “OCA™), all
three entities collectively defined as the “Parties™.

RECITALS

A.  In 1946, the City and County of San Francisco (*City”) Board of Supervisors (“Board™)
passed Resolution No. 4744 (Series of 1939) requiring the City to purchase certain real property “for
the construction, operation, and. maintenance of the North Point Sludge Treatment Plant near Islais
Creek.” now commonly known as the Southeast Water Pollution Control Plant (“SEP™).

B. In 1946, pursuant to Board Resolution No. 4744 (Series of 1939) and specifically for the
purposes of a sludge treatment plant, the City purchased Assessor’s Block 5262 in its entirety [Board
Resolution No. 5518 (Series of 1939)].

C. Between 1946 and 1948. pursuant to Board Resolution No. 4744 (Series of 1939) and
specifically for the purposes of a sludge treatment plant, the City purchased the portion of Assessor’s
Block 5270 east of the Southern Pacific Railroad tracks {Board Resolution Nos. 5385, 5437 and 5963,
and Board Ordinance No. 4849 (all Series of 1939)].

D. Until August 1, 1996, the San Francisco Department of Public Works had jurisdiction -

over and maintained the City’s wastewater system including all municipal sewage treatment and
disposal systems and other related facilities located within the City.

E. Effective August 1. 1996, jurisdiction over the City's wastewater system, including '

sewerage facilities, assets and properties, including a portion of Assessor's Block 5262 was transferred
to the SFPUC.

E. Currently, the City's Central Fleet Maintenance Shop is located on the northwest corner
of the intersection of Jerrold Avenue and Quint Street, on a portion of Block/Lot 5262-009 (previously
designated as Block 5262 and as a portion of Block 5270). commonly known as 1800 Jerrold Avenue

- (*Transfer Site™). The Transfer Site is more fully described in the attached Exhibit A and deplcted on
the attached Exhibit B.

G. The Transfer Site, is currently used as an automobile and truck maintenance and repair
shop, including ancillary shops, and offices for the City's fleet, commonly referred to as the “Central

Shops,” which is under the jurisdiction of OCA. The San Francisco Department of Technology (“DT™)
also occupies a portion of Central Shops.
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H. The Transfer Site is located adjacent to the SFPUC’s SEP, also on Block/Lot 5262-009,
among other parcels, which the City owns under the SFPUC’s jurisdiction.

L The SEP facilities are old, and require substantia] maintenance, repair and replacement.
The SFPUC is undertaking scheduled repair and replacement projects at the SEP and throughout the
City in the near term, and has immediate need for additional space for storage of equipment and
vehicles and temporary relocation of existing uses in the vicinity of the SEP. In the longer term, the
SFPUC anticipates a continuing need for more space for capital improvement projects related to
existing facilities and upgrades to the sewage system. Due to the existing intensive competition for
available industrial land in the City. particularly in proximity to SFPUC’s existing utility plants and

facilities. the SFPUC now seeks to secure land necessary to support its current and future obligation to

provide essential utility services.

. OCA is willing to consent to a jurisdictional transfer of the Transfer Site to the SFPUC,
provided it receives compensation to enable occupancy of functionally equivalent facilities and related
necessary relocation expenses.

K. The SFPUC desires to acquire jurisdiction over the Transfer Site, subject to approvat of

a jurisdictional transfer consistent with this MOU by the Commission, -Board of Supervisors and
Mayor. '

L. OCA desires to transfer jurisdiction of the Transfer Site to the SFPUC, subject to the
Board of Supervisors™ and Mayor’s approval of a jurisdictional transfer consistent with this MOU.

M. In a letter dated November 9, 2015 to the Director of Real Estate, the San Francisco
Planning Department (“Planning Department™) found that the proposed jurisdictional transfer of the
Transfer Site from OCA to the SFPUC was couvsistent with the City’s General Plan and Plannmg Code
Section 101.1(b).

N. The SFPUC’s Bureau of Environmental Management determined the proposed
Jjurisdictional transfer of 1800 Jerrold to the SFPUC is categorically exempt as a Class 32: In-Fill
Development categorical exemption under section 15332 of the California Environmental Quality Act
(“CEQA™.

O. The Planning Department sent notification on October 13, 2015 of the Project receiving
environmental review and received no public comments by the end of the speciﬁed comment period.

P. On October 28, 2015 the Planning Department concurred with the categorical exempt
determination for the proposed Jurisdictional Transfer.

Q. The City’s Director of Property has determined the current fair market value of the
Transfer Site is less than the reasonable and necessary. costs to vacate the Transfer Site and relocate

Central Shops to functionally equivalent facilities. Therefore, the Director of Property has determined
that the SFPUC must pay OCA the reasonable cost of the Céntral Shops™ relocation and the cost of

Page 2 0 19

926




functionally equivalent facilities, as set forth in the memorandum dated November 3, 2015 attached as
Exhibit C in exchange for the jurisdictional transfer of the Transfer Site to the SFPUC.

R. The Director’ of Property recommends the City (i) enter into purchase and sale’
agreements to acquire the properties at 555 Selby and 1975 Galvez in San Francisco (“Acquisition
Sites™): (ii) enter into a ten-year lease of the property at 450 Toland in San Francisco (“Leased Site™),
and (iii) enter into agreements with consultants to undertake dévelopment, design and construction of
improvements on the acquired and [eased properties to accommodate vacation of the Transfer Site and
relocation of Central Shops functions no later than July 31,2017 (collectively “GSA Project™.

S. On December [, 2015, the SFPUC introduced a Resolution at the Board of Supervisors
(Board File No. 151215) to authorize the execution and acceptance of a Lease by and between the City
and County -of San Francisco and Four Fifty Toland, LLC, a California limited liability company, for
the real property located at 450 Toland Street with an initial lease amount of $735.600 per year; the

execution and acceptance of a Purchase and Sale Agreement by and between City and Selby and -

‘Hudson Corporation, a California corporation, for the real property located at 555 Selby Street for
$6.300,000; the execution and acceptance of a Purchase and Sale Agreement by and between the City
and W.Y L. Five Star Service Industries, Inc., a California corporation, for the real property located at
- 1975 Galvez Avenue for $5,000,000; and finding the proposed transactions are in conformance with the
City’s General Plan, and the eight priority policies of Planning Code, Section 101.1 (“Proposed
Resolution™). The SFPUC seeks to enter into these transactions to further the proposed jurisdictional
transfer of the Transfer Site, subject to the final adoption of an Ordinance authorizing the jurisdictional
transfer of the Transfer Site, subject to this MOU, and the agreements to undertake development,
design and construction of improvements on the Acquisition Sites and Leased Site (“Proposed
Ordinance™). However. if the Board approves the Proposed Resolution, the SFPUC intends to execute
the Lease and the Purchase and Sale Agreements for SFPUC Wastewater Enterprise purposes, and such
action is not contingent on final approval of the Proposed Ordinance.

T. If both the Proposed Resolution and the Proposed Ordinance become effective, the
Acquisition Sites acquired by the City for the relocation of Central Shops will be placed under the
jurisdiction of GSA, subject to one condition. If Central Shops fails to occupy, vacates. or ceases to use
the acquired property for Central Shop functions (*Triggering Event™), GSA must pay to the SFPUC
within thirty (30) days after the Triggering Event a sum equal to the unamortized value of the
Acquisition Sites. The amortization schedule shall be straight-line depreciation of land and
improvements over thirty (30) years, commencing on the date of receipt of Temporary Certificate of

Occupancy (“TCO™), with a first year value of $50,000,000. For example purposes only, should the

TCO date be June 1, 2017, and the Triggering Event date be June 1, 2037, the payment amount due
SFPUC shall be $16 666,666 (20 years of 30 years total = 0.33 remaining life. $50.000,000 x Q.33 =
$16,666,666).

u. OCA and the SFPUC understand and acknowledge that OCA will incur substantial costs
in vacating the Transfer Site and relocating Central Shops.
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V. OCA desires to accept. aﬁd the SFPUC desires to transfer the funds necessary to replace
- the Transfer Site with facilities that will provide functional equivalent utility for Central Shops.

W.  Upon the Board of Supervisors® approval of legislation authorizing the acquisition of the
proposed Acquisition Sites, the execution of a lease of the Leased Site, and agreements necessary to
complete the development, design and construction of functionally equivalent relocation facilities,
subject to the MOU, then upon vacation of Central Shops (OCA) from the Transfer Site and final
-payment of the Balance Transfer, as defined and pursuant to Section 3.c.iv., requiring the SFPUC to
incur or pay the projected reasonable and necessary costs of relocating Central Shops in the total .
amount of Seventy-Three Million Dollars Seven Hundred Thousand dollars ($73,700,000), junsdlctlon
of the Transfer Site will automatically transfer from OCA to the SFPUC.

X. OCA is willing transfer and the SFPUC is willing to accept the transfer. subject fo the
approval of the Board of Supervisors, consistent with the terms and conditions set forth in this MOU.

NOW, THEREFORE, the Parties agree-as follows:

AGREEMENT
1. Recitals. The foregoing recitals are true and ‘corre-ct and are incorporatéd herein by this
 reference. :
2. Transfer of Jurisdiction.
a. RED shall submit the Proposed Ordinance to the Board of Supervisors to ‘obtain‘

approval of thie jurisdictional transfer. subject to the terms and conditions of this MOU
and agreements necessary to complete the development, design and construction of
functionally equivalent relocation facilities necessary for the Jurxsdlctxonal transfer of the
Transfer Site.

b. - If the Proposed Resolution authorizing the acquisition of the proposed Acquisition Sites,
the execution of a lease of the Leased Site, and the Proposed Ordinance are approved
and final. then:

i. The Acquisition Sites and Lease Site will be placed under OCA®s jurisdiction and
control in order to effect the improvements contemplated by this MOU, and OCA will
retain jurisdiction over the Acquisition Sites if SFPUC obtains jurisdiction over the
Transfer Site, subject to the Triggering Event, GSA must pay the SFPUC within thirty
(30) days after the Triggering Event a sum equal to the unamortized value of the
Acquisition Sites. The amortization schedule shall be straight-line depreciation of land
and improvements over thirty (30) years. commencing on the date of receipt of
Temporary Certificate of Occupancy (“TCO™). with a first year value of $50.000.000.
For example purposes only, should the TCO date be June 1. 2017, and the Triggering
Event date be June 1, 2037. the payment amount due SFPUC shall be $16,666.666 (20
years of 30 years total = 0.33 remaining life, $50,000,000 x 0.33 = $16,666,666); and
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it. Upon payment of the Balance Transfer by the SFPUC as set forth in Section 3 below,
(“Closing Date™), jurisdiction over the Transfer Site shall automatically transfer to the
SFPUC, and OCA jurisdiction over the Acquisition Sites and control of the Lease Site
shall be final, subject to the condition set forth above in subsection 2.b.i., and RED shall
prepare, execute and file all applicable documentation to effect the transfer and
memorialize the jurisdictional transfer of the Transfer Site in the City's real estate
records (“Final Closing™). '

Transfer Price: Allocation of Transfer Price: Timing of Transfer of Funds; Transaction Costs.

a,

Transfer Price. In consideration for the jurisdiéﬁona1 transfer of the Transfer Site, and

-jurisdiction over the Acquisition Sites, the SFPUC shall incur or pay OCA an amount

(“Transfer Price™) equal to $73,700,000 as provided in Section 3(b) below. The
SFPUC has no obligation to pay any amount above the Transfer Price to OCA related to
the relocation of Central Shops from the Transfer Site.

Allocation of Transfer Price. SFPUC Funds will be expended in the foliowing manﬁ.er‘

i No more than $11,500,000 to zicquire 555 Selby Street and 1975 Galvez
Avenue, and relocate the existing tenant.
il No more than $6.900.000 towards the cost of the ten-year lease of 450
Toland.
iil. ~No more than $55.000,000 for the construction of a new maintenance shop

building at Selby and Galvez; and tenant improvements at 450 Toland.
v, No more than $300.000 for reimbursement of moving expenditures.

Any deviation to this allocation shall require the prior written approval of the SFPUC
General Manager and the City's Controller, which shall not be unreasonably withheld.

Timing of Transfer of Funds. The SFPUC has available funds appropriated in the
amount of $73.700.000 to be applied towards costs incurred and payment of the Transfer
Price. Each future transfer is conditioned upon the SFPUC’s approval of all demands
tor payment prior to the disbursement of funds by OCA for expenditures, including but
riot limited to, contracts, invoices, and construction draws and change orders, and the
City Controller shall be consulted as is appropriate prior to funding transfers.

1. The SFPUC shall incur the cost of Eleven Million Five Hundred Thousand
Dollars ($11.500,000) upon final approval of the Proposed Resolution for the
purchase and sale agreements for the Acquisition Sites and the cost of entering
into the Lease for 450 Toland: and if the Proposed Ordinance is final and
approved by the Board and the Mayor, the SFPUC will transfer funds in the
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amount of Eight Million F ive Hundred Thousand Dollars ($8.500,000) minus the
costs incurred to that date for the Lease of 450 Toland (“Initial Transfer™).

if. The SFPUC shall make a second installment payment of Twenty Three Million
Two Hundred Thousand Dollars ($23.200.000) (*Second Transfer™) to OCA.
upon the issuance of building permits and notice to proceed on construction at -
the Acquisition Sites and Lease Site.

iti. The SFPUC shall make a third installment payment of Twenty Four Million
Dollars ($24,000.000) (“Third Transfer™) to OCA upon 50% completion of the
new improvements at the Acquisition Sites.

. The SFPUC shall pay the balance of the Transfer Price or Six Million Five
Hundred Thousand Dollars ($6.500.000) (“Balance Transfer”) to OCA within
ten (10) business days following Central Shop’s and DT's vacation of the
Transfer Site. Once the Transfer Price is fully paid, jurisdiction of the Transfer
Site shall automatically transfer from GSA to the SFPUC.

d. Transaction Costs. Any costs charged by RED and any costs charged by the City
Attorney's Office to negotiate and draft transaction documents related to and arising
from the jurisdictional transfer of the Transfer Site and effect the Final Closing pursuant
1to Section 2 shall be borme by the SFPUC.

Rights and Obligations of the Parties.

a. The Parties agree to cooperate and work together in good faith to accomplish the
purpose and intent of the MOU.

b. "If OCA receives the transfer of funds according to the schedule set forth above, Central
Shops and DT shall vacate the Transfer Site by the earlier of 30 days following issuance
of both TCO’s for the Acquisition Sites or June 30, 2017. OCA shall remove all Debris
from the Transfer Site, except those items within a building, currently stored in service
bays under a roof, or set forth on Exhibit D, before vacating the Transfer Site. For
purposes of this Section, the term “Debris” shall include any other discarded equipment,
vehicles, personal property,. lumber, equipment, trash, rubbish, or building materials
lying on or about the Transfer Site. 4

c. To accomplish the objectives of this MOU, OCA shall seek approval by the Board of

- Supervisors and Mayor of authorization for agreements necessary to complete the

acquisitions, lease and improvements required to achieve functional equivalent facilities

for the Central Shops operations and relocation on the timeline set forth herein. Because

substantial SFPUC funds are at risk pending completion of those functionally equivalent
facilities, the SFPUC shall have the right to:

1 Designate a representative who shall attend regular GSA Project status meetings
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-between OCA, RED and their representatives, agents and contractors; and

(ify  Be advised by OCA, RED and their representatives in advance of any decision
that would either increase the cost or delay by more than ten (10) days the
completion of the functionally equivalent facilities on either the Acquisition Sites
or the Leased Site, or could potentially result in termination of any of the
agreements entered into by OCA that are necessary to accomplish the vacation of
Central Shops or DT from the Transfer Site, and OCA and RED shall also so -
advise the City Controller.

d.  Prior to the date of Central Shop’s vacation of the Transter Site. the SFPUC, its
employees, agents, consultants, contractors, authorized representatives, invitees and
guests (collectively, “PUC Affiliates™) may access and use the Transfer Site for any
necessary geotechnical and environmental investigations. provided that the SFPUC does
not unreasonably interfere with Central Shop’s operations. Each party will appoint a
contact person to coordinate aceess.

e.  Prior to the vacation of the Transfer Site. the SFPUC shall not construct or place any
permanent structures or improvements in, on, under or about the Transfer Site, nor shall
the SFPUC make any alterations or additions to any existing structure or improvement
on the Transfer Site. -

Termination Default.

a. If the SFPUC fails to pay the full Transfer Price consistent with this MOU. OCA may, at
its option, terminate this MOU and the SFPUC’s right of possession and transfer by
giving not less than thirty (30) days’ notice to the SFPUC (“Termination Notice™).
Any such Termination Notice shall identify the effective date of the termination
(“Termination Date™), which shall be a date not less than thirty (30) days after defivery
of the Termination Notice to the SFPUC. Any funds paid by the SFPUC to OCA as a
portion of the Transfer Price shall be returned to the SFPUC, minus OCA’s and RED’s
reasonable costs and expenses arising from and related to this MOU, the amounts paid
under the Purchase and Sale Agreements for Acquisition Sites, the amounts paid under
the Lease for the Leased Site, if any, and unrecoverable costs incurred upon termination
of the agreements related to the improvements to be constructed on the Acquisition Sites
or Leased Site, if any, supported by written documentation delivered to the SFPUC no
later than ninety (90) days following the Termination Date.

b. If OCA fails to attain TCOs for new locations by June 30. 2017, or if there is a delay in
the construction schedule for the functionally equivalent facilities of more than 30 days,
the SFPUC, at its option, may terminate this MOU by giving not less than thirty (30)
days’ notice to OCA and RED (“Termination Notice’™ and retain jurisdiction over the
Acquisition Sites and control of the Lease Site, or may assume the rights and obligations
under the agreements entered into by OCA to accomplish the completion of the
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functionally equivalent facilities.  Any such Termination Notice shall identify the
effective date of the termination (“Termination Date™), which shall be a date not less
than thirty (30) days after delivery.of the Termination Notice to OCA and RED. Any
funds paid by the SFPUC to OCA or RED as a portion of the Transfer Price shall be
returned to the SFPUC, minus OCA’s and RED’s reasonable costs and expenses arising
from and related to this MOU, the amounts pald under the Purchase and Sale

~ Agreements for Acquisition Sites. the amounts paid under the Lease for the Leased Site.

if any. and unrecoverable costs incurred upon termination .of the agreements related to
the improvements to be constructed on the Acquisition Sites or Lease Site, if any, no
fater than sixty (60) days following the Termination Date. Alternatively, in the
SFPUC’s sole discretion, the SFPUC may assume the rights and obligations under those
agreements entered into by OCA for improvements to the Acquisition Sites or the
Leased Site, for the relocation of Central Shops, or otherwise to recover the benefit of
SFPUC expenditures.

“Reasonable costs and expenses” shall mean, for the purpose of this Section, the
reasonable costs and expenses actually incurred by OCA and RED: (i) to investigate
relocation sites; (ii) to negotiate and execute Purchase and Sale Agreements for
Acquisition Sites; (iii) to negotiate and execute a Lease for the Leased Site; (iv) to hire
consultants to implement and manage the Central Shops improvements at the
Acquisition Sites and Leased Site (“Project Management™) and (v) any funds pazd
under any purchiase and sale acreements or relocation lease.

7. Allocation of Liability.

a.

Upon the jurisdictional transfer of the Transfer Site. the SFPUC shall assume
responsibility for any damage to the property of the SFPUC or for any bodily injury to

© or death of any such persons, resulting or arising from the condition of the Transfer Site

or its use by the SFPUC, and the SFPUC expressly assumes responsibility for any and
all claims, demands, losses, liabilities. damages, liens, injuries, penalties, fines, lawsuits
and other proceedings, judgments and awards and costs and expenses, including without
limitation, reasonable attomeys’ and consultants” fees and costs (together. “Claims™),
whether direct or inditect, known or unknown, foreseen or unforeseen, that may arise on
account of or in any way be connected with any such property damage, injury or death.
or the physical or environmenta] condition of the Transfer Site and any related
improvements or any law or regulation applicable thexeto or the suitability of the
Transfer Site for SFPUCs intended use.

OCA and the SFPUC ac-knowledge that this MOU is subject to termination and in view
of such fact, OCA and the SFPUC each expressly assumes the risk of making any

expenditure in connection with this MOU, even if such expenditures are substantial.’

Upon jurisdictionai transfer, the SFPUC accepts the Transfer Site in its “AS IS”
condition, without representation or warranty of any kind by OCA or RED or their
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employees, agents, consultants, contractors. and authorized representatives, subject to
the obligations of OCA to remove Debris pursuant to Section 4.b.. and further subject to

.all applicable laws, rules and ordinances governing the use of the Transfer Site. Without
limiting the foregoing, this MOU is made subject to any and all existing and future
covenants, conditions, restrictions. easements, encumbrances and other title matters
affecting the Transfer Site, whether foreseen or unforeseen, and whether such matters
are of record or would be disclosed by an accurate inspection or survey.

Conditions to Jurisdictional Transfér. Notwithstanding anything to the contrary contained
herein (but subject to the remedies set forth in Section 5), the SFPUC shall have no obligation to
"make the Balance Transfer unless and until all of the following conditions are satisfied:

(a)  Central Shops and DT have vacated the Transfer Site as set forth in Section
-4 ‘

(b)  Prior to the Final Closing, OCA shall have maintained the Transfer Site in
substantially the same condition it was in as of December 1. 2015, and
OCA shall not, without first obtaining the SFPUC’s ptior written approval,
have taken any of the following actions: (i) constructed any additionaf
improvements on the Transfer Site. (ii) encumbered all or any part of the
Transfer Site. with any lien, transfer, grant, lease, license, or other
encumbrance, or entered into any contract affecting the Transfer Site,
except for operation contracts necessary under applicable Federal, State.
and local law and regulations for the safe operation of the facilities and
contracts that are terminable on thirty (30) days’ notice or less, or (iii)
caused or authorized any use of the Transfer Site different from the use of
the Transfer Site as of the Agreement Date.

(¢)  The SFPUC"s Commission and the Board of Supervisors and the Mayor (as
necessary and if required). shall have approved the appropriation of funds
for SFPUC payment of the Transfer Price for. the Transfer Site.

Approval Contingency. This MOU shall only be effective as of the date that all of the following
conditions are met: (i) all Parties hereto have executed this MOU; (ii) the SFPUC’s
Commission, acting in its sole discretion, approves the Resolution requesting the jurisdictional
transfer, authorizes execution of this MQU, and requests appropriations as necessary; and (iii)
the Board of Supervisors and Mayor, acting in their sole discretion. approve the Proposed
Resolution authorizing the execution and acceptance of a Lease by and between the City and
County of San Francisco and Four Fifty Toland, LLC. a California limited liability Company.
for the real property located at 450 Toland Street with an initial lease amount of $735.600 per
year; the execution and acceptance of a Purchase and Sale Agreement by and between the City

and the Selby and Hudson Corporation, a California corporation, for the real property located at

555 Selby Street for $6.300,000: the execution and acceptance of a Purchase and Sale
Agreement by and between the City and W.Y.L. Five Star Service Industries, Inc., a California
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corporation, for the real property located at 1975 Galvez Avenue for-$5,000,000, and (iv) the
Board of Supervisors and Mayor adopt the Proposed Ordinance. and it becomes final,
authorizing the jurisdictional transfer of the Transfer Site to the SFPUC, subject to the termns of
this MOU, approves appropriations as necessary, and agreements necessary to complete the
development, design and construction of functionally equivalent relocation facilities, as
necessary to implement the terms and intent of this MOU.

No Assignment. This Agreement is personal to each of the named Parties, and shall not be

10.
assigned, conveyed or otherwise transferred by any Party under any circumstances. Any
attempt to assign, convey or otherwise transfer this MOU shall be null and void and cause the
_ immediate termination and revocation of this MOU.
[1.  Notices, All notices, demands, consents or approvals which are or may be required to be given
by either party to the other under this MOU shall be in writing and shall be delivered in person,
.via email, [nterdepartmental Delivery, or seat by United States Postal Service. postage prepaid.
or reputable commercial courier, and addressed as follows:
If to RED: Real Estate Division
Office of the Director
25 Van Ness. Suite 400
San Francisco, CA 94102
Attn: Director of Real Estate
Telephone: (415} 554-9850
If to SFPUC: : San Francisco Public Utilities Commission
525 Golden Gate Avenue, 13" Floor
San Francisco, California 94102
Atin: General Manager
Telephone: (415) 554-3155
With a copy to: San Francisco Public Utilities Commission
Real Estate Services Division ,
525 Golden Gate Avenue, 10" Floor
San Francisco, California 94102
Attn: Real Estate Director
Telephone: (415) 487-5210
RES@sfwater.org
[fto OCA: ~ General Services Agency

Office of Contract Administration
City Hall, Room 430

| Dr. Carlton B. Goodlett Place
San Francisco, California 94102
Attn: Director
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13.

4.

Telephone: (415) 554-6743
oca@sfgov.org

or such other address that a party may from time to time designate by notice to the other Parties
given pursuant to the provisions of this Section. Telephone numbers are provided to facilitate
communication and shall not be a sufficient method of delivering notice. Any correctly
addressed notice sent by a method that provides confirmation of delivery shall be deemed
detivered on the first date of confirmed delivery or confirmed attempted delivery.

Authority. All matters requiring RED's approval shall be approved by the Director of RED or
his or her designee. All matters requiring OCA"s approval shall be approved by the Director of
the Office of Contract Administration or his or her designee and. by the Board of Supervisors, if
required. All matters requiring the SFPUC’s approval shall be approved by the SFPUC's
Comumission, if required, or by the General Manager. or his or her designee, if authorized.

Identification and Application of Additional Funding Sources. The SFPUC shall have the right
to apply for any federal, state or local funds that may. be available to pay for the costs of
implementing the MOU. OCA shall cooperate to provide any materials or documents held by
OCA or RED necessary to submit such applications or to qualify for distribution of such funds.

Cooperation. Subject to the terms and conditions of this MOU, staff of all-Parties to this MOU
shall use reasonable efforts to do, or cause to be done, all things reasonably necessary or
advisable to carry out the purposes of this MOU as expeditiously as practicable, including.
without limitation. performance of further acts and the execution and delivery of any additional
documents in form and content reasonably satisfactory to all Parties (subject to any necessary
approvals). Notwithstanding anything to the contrary in this MOU, no party is in any way
limiting its discretion or the discretion of any department, board or commission with jurisdiction
over the actions described in this MOU. In addition to any conditions described in this MOU.
the Parties' obligations are expressly subject to the receipt of all legally required approvals
following environmental review.

Miscellaneous. (a) This MOU may be amended or modified only by a writing signed by the
Director of RED, or his or her designee. the Director of the OCA. or liis or her designee, the
SFPUC, through its General Manager, or his or her designee and the Controller, or his or her
designee. (b) No waiver by any party of any of the provisions of this MOU shall be effective
unless in writing and signed by an authorized representative, and only to the extent expressly
provided in such written waiver. (c) This MOU (including all exhibits) contains the entire
understanding between the Parties as of the date of this MOU. and all prior written or oral
negotiations, discussions, understandings and agreements are merged herein. (d)
Notwithstanding anything to the contrary set forth herein, no officer, director. or employee of
RED, OCA or the SFPUC has the authority to bind his or her department to take any action to
be performed by his or her department under this MOU unless and until the SFPUC"s
Commission and the Board of Supervisors and the Mayor, as applicable. approves of the action.
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(e) All transactions deséribed herein are subject to and must be conducted in accordance with
the applicable requirements of the City's Charter and codes and applicable state and/or federal
laws. .

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF. the Parties have caused this MOU to be executed as of the last Jate
written below.

CITY AND COUNTY OF SAN FRANCISCO

RED: REAL ESTATE DIVISION
Of the General Services Apency

By: ﬁ / ( Dae: |~ |\ TN
John Updik Jbﬂr’ectﬁ)r . K

OCA: OFFICE OF CONTRACT ADMINISTRATION
Of the General Services Aoency

(_}/'Zfl% Date: 7 '/4/ - 2&//&7

UMFMI ect

.

PUBLIC UTILITIES COMMISSION

MC&Q’,/@ e 11130 20l6

tHarlan L. Kelly. Jr., General Manager

APPROVED BY:

PUBLIC UTILITIES COMMISSION
PURSUANT TO RESOLUTION NO. {?/ﬂﬂ?ﬂﬁ.

By: MU/ LA Q\&r*ﬁ’&/‘\ Date: /-G -{6

"Domna Hood. Commission Secretary
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March 20, 2013

Exhibit “A"
LEGAL DESCRIPTION
Ceniral Shops

All that certajn real property situate in the City and Caunty of San Francisce, State of California,
being more particularly described as follows;

BEGINNING at the intersection of the northerly' line of Hudson Avenue, as said Avenue existed
. prior to the vacation of a portion thereof hy Ord. 10607, September 23, 1957, B.8-P.239, and the
westerly line of Quint Street, as said Street existed prior to the vacation of a portion thereof by
Resolution Na, 245-78, March 27, 1978, B.10-P18;

thence along the westerly line m‘ said Qumt Street, South 35"31'49" West, 560.00 feet to the
northerly line of Jerold Avenue;

thence along said nogtherly line of Jerrold Avenue, North 54°28'11"West, 313.28 feet to the .
casterly line of the Rail Road Right-of-Way as described in Resolutxon No. 5518 (series of 1939),
approved May 28, 1946,

thence along said Rail Road Right-of-Way, North 6°17'09” East, 641 80 feet ta the Nostherly line
of said Hudson Avenue extsnded to the northwest;

thence along said northerly line of Hudson Avenue and the extension thereof, South 54°28'11"
Hast, 626.82 feet to the POINT OF BEGINNING.

Containing 6.04 acres, more or less.

A plat showing the above»described parcels is attached herein and made a part hereof as Exhibit
KKB?’

This description was prepated by me or under my dicection in conformance with the Professional
Land Surveyors’ Act.

E. Durkee, PLS 5773

END OF DESCIPTION
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EXHIBIT B
SITE MAP

(See attached.)
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EXHIBIT C
DIRECTOR OF PROPERTY MEMORANDUM DATED NOVEMBER 3, 2015

(See attached.)
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City and County of San Francisco
REAL ESTATE DIVISION

R LMt
MEMORANDUM

Date: November 3,2015

To: | Rosma S. Russell, Director of SFPUC Real Estate

From:. John Updike, Director of Real Estate, Administrative Services / 7

Subject:  Jurisdictional Transfer of 1800 Jerrold

The SFPUC desires to acquire jurisdiction over the subject property, subject to its
Commission’s approval of a jurisdictional transfer consistent with an MOU between the
SFPUC and the General Services Agency, aka Administrative Services Department
(“GSA”). GSA desires to transfer jurisdiction of the property from GSA to the SFPUC,
subject to the Board of Supervisors’ approval of a jurisdictional transfer con51stent with
the MOU

Another site suitable to the needs of Central Shops has been identified and GSA is
agreeable to relocating to this property on the condition that the jurisdictional transfer of
1800 Jerrold includes the functional replacement cost of relocating.

GSA and the SFPUC understand and acknowledge that GSA will incur substantial costs

in vacating the property and relocating Central Shops. GSA desires to accept, and the

PUC desires to transfer the funds necessary to functionally replace the property with
another facility which will provide functional equivalent utility for Central Shops. As
the City’s Director of Property, I have determined the current fair market value of the
property is less than the reasonable and necessary costs to vacate and relocate Central
Shops. Therefore, I have determined that SFPUC must pay GSA the reasonable cost of
Central Shops’ relocation, including acquisition costs, rent (as capitalized), tenant and
other physical improvements. Upon payment of the projected reasonable and necessary

C:\Users\jupdike\AppData\Local\Microsoft\Windows\Temporary Internet Files\Content. Outlook\OBJZR 1EX\justification memo.doc
Office of the Director of Real Estate « 25 Van Ness Avenue, Suite 400 « San Francisco, CA 94102
. (415) 554-9850 Q4BAX: (415) 552-9216




costs of relocation of Central Shops in the amount of $75,000,000 and complete
vacation of Central Shops from the property, jurisdiction of the property will then
transfer from GSA to the SFPUC, pursuant to the legislation to be submltted to the
Board of Supervisors shortly.

Similar to how state acquisitions and relocations are addressed when a local municipal
public use is to be displaced, this relocation is proposed to be a functional replacement
of the real property in public ownership. Functional replacement is recognized and
deployed by state agencies such as Caltrans, and by the Federal Government, under
Title 49, Part 24 (Uniform Relocation Act, “URA”). Functional replacement is -
essentially an administrative settlement wherein cash compensation from the displacing
agency may be mnsufficient to restore the status quo as a result of acquiring a public
facility such as a school, police or fire station or other similar unique public use. It is
similar in approach to the Last Resort Housing provisions of the URA, but applied to
publicly owned facilities. The cost to secure 1800 Jerrold is therefore not based on an
appraised valuation of the property. It is a settlement payment for the cost of replacing
the facilities at a new location.

~ City staff have identified an assemblage of two properties to be acquired, and a separate
though nearby property to be leased, of three separate properties, totaling less than 4
acres — considerably less acreage than the existing Shops location at 1800 Jerrold. The
purchase sites are-located in Block 5250 at Innes Avenue and Selby Street, only a few
hundred feet away from the subject property. The leased site is located at 450 Toland,
just a few blocks away. The acquisition, capitalized 10 year lease expenses, and
construction costs to functionally replace the existing facility are estimated to cost
approximately $75,000,000.

It is proposed that the involved parties enter into a Memorandum of Understanding
(MOU) that outlines the fiscal responsibilities of the acquiring party, and the relocation
. responsibilities of the displaced party. With this MOU in place, as approved by the
SFPUC Commission, The Board of Supervisors can then approve the acquisitions and

* lease of the replacement properties which will include the development of
improvements sufficient to functionally replace the existing facilities at 1800 Jerrold.
Upon vacation of the 1800 Jerrold premises, the jurisdiction to 1800 Jerrold would vest
in the SFPUC. 1 find the process outlined herein to be consistent with the URA as it
applies toward the displacement of municipal uses.
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EXHIBIT D

PORTION OF DEBRIS TO BE REMOVED BY OCA FROM THE TRANSFER SITE

Description

Hazardous Materials Cabinet
Hazardous Materials Cabinet
Waste Oil Tank
Generator
Guard S.hack

- 950

10x10x6
6x8x10
6x6x5 .
12x6x5
8x10x10

LxWxHinF
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CENTRAL SHOPS REPLACEMENT FACILITIES PROJECT
CONTRACT NO. 7994A |

PROJECT DELIVERY AGREEMENT

Between - .
CITY AND COUNTY OF SAN FRANCISCO,
| a charter city and county,
as the City h
and
ORYX DEVELOPMENT I, LLC,
a Nevada limited liability company,
as Developer

Dated as of March 21, 2016

Amended and Restated as of February  ..2017

Central Shops Replacement Facilities Project
PROJECT DELIVERY AGREEMENT
Contract No. 7994A '

3192245839721.1
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PROJECT DELIVERY AGREEMENT

THIS PROJECT DELIVERY AGREEMENT ( “Agreement”), is made for the
convenience of the parties this day of , 2016, by and between Oryx
Development I, LLC, located at 1001 Van Ness Avenue, San Francisco, California

(“Developer™), and the City and County of San Francisco, State of California (the “City”), acting
through its Director of Real Estate (“Director™).

RECITALS

WHEREAS, the City intendsto-aequirehas acquired: (1) fee title to the real property located at
-555 Selby Street and 1975 Galvez Street, San Francisco, CA (Lots 015 and 016, Block 5250)
(the “Purchased Site”), and (2) a leasehold interest to the real property located at 450 Toland
- Street, San Francisco, CA (Lot 18, Block 5230) (the “Leased Site™) (collectively the

“Development Sltes—%ﬁﬂgt%meﬂ%shﬂ%ﬂe%@e&eﬁfeeeuﬂe%—&ﬂd*m%e%%ﬁee%%

WHEREAS, the City desires to develop: (1) the Purchased Site into a one-story vehicular repair
facility with ancillary administrative office space containing approximately 53,000 gross square
feet upon the Purchased Site_for medium duty. heavy duty and ladder shops as well as
administrative, amenity and support spaces, and (2) the Leased Site by making tenant
improvements to modify the existing 45,000 square foot building to accommodate maintenance
and repair of light duty vehicles, taddershep, body and paint shop, metal fabrication and welding
shop, and administrative offices and amenities. The scope of work to be performed on the
Development Sites is described in greater detail in the Criteria Package, an initial draft of which
is attached as Exhibit B (the “Central Shops Replacement Facilities Project” or the “Project”);
and

WHEREAS, the City wishes to retain Developer to Provide all services necessary to design and
construct a complete and fully-functional PrOJect including but not limited to project
management, design, and construction services. The City acknowledges that Developer does not
hold any contractor, architect, or engineering licenses, and that Developer will retain
Subcontractors holding such licenses to perform all Work under this Agreement that must be
performed by a licensed entity or individual. Developer wishes to Provide the services sought by
the City as described above, all on the terms and conditions hereinafter set forth.

WHEREAS. prior to the date this Agreement was amended and restated, Developer completed
the following services in furtherance of the Project: 1) Completion of Concept Design,

- Schematic Design, Design Development and Construction Document plan and specifications
issuances: 2) timely submittal of the Site Permit, Demo Pérmit and Addenda 1-3 (foundation,
structural, core-and-shell, interiors and mechanical/electrical/plumbing as relevant for each
building) per the dates in the schedule attached in Exhibit D: 3) completed budgeting exercises at

-1-
Central Shops Replacement Facilities Project

PROJECT DELIVERY AGREEMENT

3192203820947,2 Contract No. 7994A
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100% Schematic Desien and 100% Design Development/GMP and was in progress on the 100%
Construction Documents: budgeting exercise and 4) met obligations for budgeting. scheduling
and reporting. as provided in Exhibit C, “Scope of Developer Services.”

NOW, THEREFORE, Developer, in consideration of the mutual covenants set forth in this
Agreement, promises and agrees to Provide all services to design and construct the Project in
accordance with the requirements of the Contract Documents, to perform the Work in good and
workmanlike manner to the satisfactions of the Director, to prosecute the Work with diligence
from day to day to Final Completion, to furnish all project management services, design services,

- and all construction work, labor and materials to be used in the execution and completion of the
Work in accordance with the Contract Documents, and to otherwise fulfill all of Developer’s
obligations under the Contract Documents, as and when required under the Contract Documents,
to the satisfaction of the Director. Developer’s execution of this Agreement signifies its
acceptance of the Contract Time and the Contract Sum as being sufficient for completion of
Phase One and Phase Two of the Work as hereinafter defined and-development-of proposatsfor
Provisien-of Phase-Twe-ef the Weelsas well as acceptance of the other terms and conditions of
the Contract Documents.

1. Developer’s Responsibilities

1.1 Contract Documents. Developer shall Provide all Work according to the Contract
Documents, which are incorporated into and made a part of this Agreement by this reference,
and all labor, materials and services used in providing the Work shall comply with the Contract
Documents. The Contract Documents, which comprise the entire agreement between Developer
and the City concerning the Provision of the Work, are defined in the General Conditions.
Defined terms used in this Agreement shall be given the definition set forth herein or as set forth
in the Article 1.01 of the General Conditions.

12 General Responsibilities.

(a) Developer shall prov1de all “Developer Services” (as set forth in Exhibit
C) required to design, construct, and Deliver the Project to the City."

~(b)  The Work of this Project is divided into two phases: (1) Phase One—the-
DesisnPhase; and (2) Phase Two—the-CenstruetionPhases-as-set-forth, as described in greater
detail in Exhibits C and D hereto A{As of the Hme—ef—e*eea&eﬁdate of thls Amended and
Restated Agreement ~ , .

eenéﬂeﬁed—eqaeﬁ—apﬁeva%bﬁhe—&%y—ef—%ase One has been completed and City has approved

the Construction Documents-and-subsequent-agreement-by-the Parties-on-the, Contract Sum,
Contract Time, and Scope of Work applicable to Phase Two Work, all as set forth herein.

Central Shops Replacement Facilities Project
PROJECT DELIVERY AGREEMENT

Contract No. 7994A
3192258209472

31922:5839721.4
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©) Developer shall select and retain a Subcontractor that is a licensed design
professmnal (“Architect), subject to City Approval, to design the Project in Phase One and obtain
the regulatory approvals needed to complete the project in Phase One and to assist the General
Contractor with design-related issues and project administration during Phase One and Phase
Two. City has pre-approved Developer’s request to approve FM&E Architecture & Design as a
Subcontractor to Developer serving as the Project Architect.

(d) Developer shall select and retain a Subcontractor that is a licensed general
contractor (“General Contractor): (1) to provide input into the Architect’s Project design and
construct the Site Work during Phase One_and Phase Two; and (2) conditioned on the issuance of
a Notice to Proceed for Phase Two as set forth above in Paragraph 1.2 (b) above), to construct
the Project during Phase Two. City has pre-approved Developer’s request to approve Charles
Pankow Builders, Ltd., A California Limited Partnership, as a Subcontractor to Developer
serving as the Project’s General Contractor.

(e) Developer shall Provide the City with all Phase One Work as set forth
herein (Project design and construction of approved pre-Construction Phase site work),
including, but not limited to, all applicable investigations, analyses, surveys, engineering, design,
procurement, materials, labor, workmanship, construction and erection, commissioning,

- equipment, shipping, subcontractors, material suppliers, permits, insurance, bonds, fees, taxes,
duties, documentation, spare parts, materials for initial operation, securlty disposal, startup,
testing, training, warranties, guarantees, and all incidentals.

® Ceonditioned-or-agreemnent-by-the Parties to-proceed-withIn Phase Two-
{Constructiony-ofthe Projeet, Developer shall Provide the City with a fully-functional, complete
and operational Project constructed in accordance with the Contract Documents, including but
not limited to, all investigations, analyses, surveys, engineering, design, procurement, materlals
labor, workmanship, construction and erection, commissioning, equipment, shipping,
subcontractors, material suppliers, permits, insurance, bonds, fees, taxes, duties, documentation,
spare parts, materials for initial operation, security, disposal, startup, testing, training, Warrantxes
guarantees, and all incidentals.

13 Design Services.

Central Shops Replacement Facilities Project
PROJECT DELIVERY AGREEMENT

Contract No. 7994A
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(8 - Design. The City will issue a Notice to Proceed with Design within five
(5) Days after execution of the Agreemert. Developer shall perform the Design Requirements
based on the scope of work contained in the initial draft of the Criteria Package (Exhibit B) and
its commitment to assist the City in its efforts to meet the City’s Project budget and schedule.
The parties will work together in good faith to finalize the Criteria Package as soon as

ract1cable after Clty S rssuance of the Notice to Proceed Desvelrepeeaek&e%teé@esﬂﬁé—&grees—

D

“ b

_ (i) During the-DesignPhase; Developer will oversee and coordinate the work of
the Architect and other design sub-consultants, including the General Contractor and Core
Lower-Tier Trade Subcontractors, and work closely with the City Representative to facilitate
discussion and design decisions and provide information, estimates, schemes, and
recommendations to the City regarding construction materials, methods, systems, phasing, and
costs that will provide the highest quality, energy conserving and efficient building-within-the-

(b)  Core Lower-Tier Subcontractors. At any time after the Notice to Proceed
with Phase One-(Besign}, Developer may select Core Lower-Tier Subcontractors for design,
preconstruction, or design-assist services for the disciplines listed below based on qualifications
only. The selected Core Lower-Tier Subcontractors may also provide constructlon services as
more fully described in Section 1.5(b).

® Mechanical,

Central Shops Replacement Facilities Project
PROJECT DELIVERY AGREEMENT

Contract No. 7994A
3192215820947.2

3193258397211
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(id) Electr.ical,
(iii)  Plumbing,
| (iv)  Fire Protection/Fire Suppression,
(.v) Building E'nvelope/Curtain Wall,
(vi)  Steel/Rebar,
(vii)  Elevators,
(viii) Eartﬁwork & Grading,
(x)  Site Utilities,
*x) Deep Foundations,
(xi) Abatement, and
(xii) Demolition

1.4 Construction Services.

(@ General. Following the City’s issuance of a Notice to Proceed with Phase-
Two-Censtruetior, Developer’s General Contractor and all of its subcontractors contracted for
the construction of the Project will provide all construction services from mobilization through
Final Completion necessary to construct the Project in accordance with the Contract Documents
and to render the Project and all of its components operational and functionally and legally
usable. Developer will furnish construction administration and management services and will
perform the Project in an expeditious and economical manner consistent with the requirements of
the Contract Documents.

(b) Standard. At a minimum, Developer and its General Contractor shall be
responsible to perform construction services consistent with the standards reasonably expected
from a general contractor who submits a competitive bid with its own list of subcontractors to
perform all of the construction work under a contract, including, but not limited to, construction,
value engineering/integration services, constriction management, contract administration, cost
control, subcontractor procurement, scheduling, coordination, testing, shop drawing
development, processing/review, and distribution of product warranties/related documentation,
commissioning and startup, and project closeout.

1.5 Procurement and Award of Trade Subcontracts.

-5
Central Shops Replacement Facilities Project
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(@) Competitive Procurement. Developer shall assure full and open
competition for the procurement of all Trade Subcontractors except as otherwise permitted
hereunder. In doing so, except as provided in this Article 1.5, Developer shall follow a two-step
process: (1) pre-qualification and (2) competitive bid as follows:

) Pre-Qualification: Developer, with City’s approval, will develop
pre-qualification standards for all Trade Subcontractors. Developer will establish a pool of no
fewer than three (3) pre-qualified bidders for each trade package, subject to the approval of the
City. If Developer is unable to pre-qualify at least three (3) bidders for a trade package,
Developer shall provide a written justification to the City for approval. The City, in its sole
discretion, may require the Developer to take additional steps to pre-qualify bidders such as
advertising the subcontracting opportunity on a publicly-accessible City website. Only pre-
qualified bidders will be allowed to bid. Developer, with the assistance of the City, will résolve
any protests or disputes relating to the pre-qualification process '

(i)  Trade Packages: Developer shall receive sealed bids from pre-
quahﬁed bidders. The bid security provisions of San Francisco Administrative Code Section 6.21
will not apply, unless expressly pre-approved by the City. The City Representative willmay, in
its sole discretion, require that it be present at bid epenirngopenings to ensure a fair and equitable
process.. Developer will consult with the City Representative before rejecting any bids.

(i)  Developer shall award the Trade Package to the responsible bidder
submlttmg the lowest responsive bid.

(b)  Limited Noncompetitive Procurement — Core Lower-Tier Trade
Subcontractors. Developer may procure design, preconstruction, or design-assist services from
Core Lower-Tier Trade Subcontractors based on qualifications only. As soon as practical,
Developer may seek from a Core Lower-Tier Trade Subcontractor a written cost proposal for
construction of the related trade package and submit the cost proposal to the City Representative
for consideration. The City may either approve Developer’s request to award the trade
subcontract to the Core Lower-Tier Trade Subcontractor based on the cost proposal or; at the
City Representative’s sole discretion, he or she may require the Developer to competitively
procure the trade package by competitive bid in conformance with section 1.5(a), in which event
the Developer may request a noncompensable extension of time. The City shall approve the
request for a noncompensable time extension only if bidding the trade package will create a
critical path delay on Developer s most recent critical path schedule.

(©) Self-Performed Trade Work: Developer through its General Contractor
may self-perform Trade Work under the following conditions:

® Eligible scopes of work: Cast-In-Place Concrete, Rbugh
Carpentry, Millwork, Demolition & Salvage.

Central Shops Replacement Facilities Project
PROJECT DELIVERY AGREEMENT
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o

(i) The City, in its sole discretion, shall either authorize General
Contractor to bid against pre-qualified Trade Subcontractors or accept a fair and reasonable price
proposal for the Trade Package from the General Contractor.

(i)  In determining whether the General Contractor’s price proposal is
fair and reasonable, the City Representative swillmay, at its sole discretion, make the
determination by comparing the General Contractor’s cost proposal agamst an independent cost

“estimate..

- (d) Developer may negotiate subcontracts for trade work up to an amount not
exceeding 7.5% of total estimated construction subcontract costs. The City Representative shall
establish a maximum dollar value for each negotiated trade subcontract.

%e%ﬁ%&aééeé%e«the—%&eemeﬂt—%h%The Clty acknowledges it w&l—bels obl igated to pay
Developer the amount of funds certified by the Controller for conforming work actually
performed, provided there is no offset by the City for liquidated damages, non-conforming work,
or other circumstances preventing payment. Developer acknowledges that any work related to
Trade Packages to the extent such work has not been added to the Agreement by written,
properly authorized Trade Package Set is done at the sole risk of Developer.

1.6 Developer Services. During the term of this Agreement, Developer shall Provide
all Developer Services necessary for the Project’s management, design, construction,
completion, and delivery of the completed Project to the City. Developer shall Provide all
design and construction services necessary for receipt of all occupancy permits and
authorizations (e.g., LEED requirements in Chapter 7 of the Administrative Code for municipal
buildings, Civic Design Review approval by the San Francisco Arts Commission, regulatory
* approvals such as Building Permit and trade construction permits) to operate a facility that meets
or exceeds all design and specification requirements that have been agreed upon between the
City and Developer based on the criteria set forth herein and in the Criteria Package (Exhibit B),

including, but not limited to, compliance with all industry standards and all applicable codes and
regulations.

(@) Developer shall timely pay any and all fees, charges, costs, expenses and
other amounts properly due and payable by Developer under this Agreement. The City may elect
o pay any fees, charges. costs, expenses directly fo another public agency or public utility from
Contract Sum, which amounts shall be Costs under the GMP. ‘

(b) Developer shall supply qualified personnel necessary to perform its
responsibilities under this Agreement, and all such persons shall be employees, agents, or
Subcontractors of Developer and shall not be, or be deemed to be, employees of the City.

. 27 -
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Developer shall employ such employees as shall be necessary or appropriate to enable Developer
at all times to oversee, coordinate and provide the Developer Services as required under this
Agreement. All matters pertaining to the employment, training, conduct, supervision,
compensatjon, promotion and discharge of such employees shall be the sole responsibility of
Developer and Developer shall comply with all applicable laws and regulations having to do
with worker’s compensation, social security, unemployment insurance, hours of labor, wages,
prevailing wages, working conditions and safety and similar matters with respect to such
employees. Should the City determine that Developer, or any agent or employee of Developer,

is not performing the Developer Services in accordance with the requirements of this Agreement,
the City shall provide Developer with written notice of such failure. Within five (5) business
days of Developer’s receipt of such notice, Developer shall‘take commercially reasonable efforts
to remedy the deficiency. Notwithstanding the foregoing, if the City believes that an action of
Developer, or any agent or employee of Developer, warrants immediate remedial action by
Developer, the City shall contact Developer and provide Developer in writing with the reason for
requesting such immediate action. '

1.7 Project Contracts.

(@) Asmggment The term “Project Contracts” shall include the A
ArehitectArchitect’s Contract, the General Contractor’s Construction Contract, subcontracts
entered into by the Architect or General Contractor, and various materials and equipment
contracts with the suppliers. In the event this Agreement is terminated for any reason,
Developer shall, if so directed by the City, immediately assign the Project Contracts to the City
in accordance with the Coritract Documents.

().  Provisions in Project Contracts. Developer shall include or require
inclusion of the contract provisions required under S.F. Administrative Code sections 6.22 and
6.61, including the provisions set forth in Exhibit G and Exhibit I in all Project Contracts, except
as any requirements in those sections may be waived by the City’s Board of Supervisors.

: ()  Design Professional Services. In addition to the requirements in Exhibit G
and Exhibit I, Developer shall include contract provisions required under S.F. Administrative
Code section 6.42, including the provisions set forth in Exhibit H, in the Archltect’s Subcontract
and all subconsultants to the Architect.

1.8 Project Coordinator. Developer shall cooperate with the City in order to perform
the Developer Services to ensure compliance with applicable deadlines and to cause the
expeditious and timely completion of the Project.” Developer designates Laura Billings as its
representative who will serve as the primary contact with the City (the “Project Coordinator™).
The Project Coordinator shall attend regularly scheduled preconstruction, construction and
related meetings relating to the Project and report to the City regarding the same. In addition,
Déeveloper shall organize, prepare agendas and lead construction progress meetings on a regular
basis for the City's personnel assigned to the Project, no less than weekly. Developer shall keep

-8-
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the City informed of all material matters relating to or affecting the Project. In such regard, the
Project Coordinator shall communicate directly with the “City’s Representative” on a regular
basis, informing such person of all material events relating to the Project. In addition, Developer
- shall promptly and in a timely manner answer all inquiries the City may have with respect to the
" Project. Developer may change the designated Project Coordinator during the term of this
Agreement with City’s consent, which shall not be unreasonably withheld.

1.9 Communications with the City; Regularly Scheduled Meetings. Developer shall
make its personnel available at reasonable times for communications with the City and will keep
“the City advised of all matters affecting the Project within the scope of Developer's Services and
will provide updates regarding the status of the Project on a monthly basis.. Developer shall
designate representatives of its Architect and General Contractor, who are acceptable to the City,
who shall be authorized by those entities as individuals with the authority, respectively, to bind
the Architect or the General Contractor, and who shall attend construction project meetings. In
addition to “regularly scheduled” construction progress meetinigs, appropriate personnel of
Developer and its Subcontractors shall attend other meetings as reasonably requested by the City
relating to the Project. ' '

1.10  Procuring Project Development Approvals. Developer shall submit requests for
regulatory and other approvals in a timely manner in order to-obtain all required approvals that
are necessary for the Project in accordance with the Project Schedule. Notwithstanding the
foregoing, City acknowledges and agrees, conditioned upon Developer’s submittals to regulatory
agencies being complete, accurate, and timely, that (i) the timeline for City’s review and
approval of the Design Submittals and related documents, (ii) the timeline for public or
regulatory agencies’ (including but not limited to the California Department of Transportation
and the Pacific Gas and Electric Company) review and processing of approvals, and (iii)
objections or appeals by unsuccessful bidders during the bid process, are outside the reasonable
control of Developer. The Project Schedule contains reasonable assumptions about the
anticipated time periods associated with City’s and regulatory agencies’ reviews and approvals
and the bid process required by the Contract Documents. If the actual time periods for the
foregoing causes a critical path delay on Developer’s most recent critical path schedule,
Developer shall be entitled to a non-compensable time extension, and the parties shall make an
equitable adjustment to the Project Schedule.

1.11  Standard of Performance. Developer covenants to the City that the Developer
will perform or cause the applicable Subcontractor(s) to perform the Work with the degree of
skill and care that is required by current, good and sound professional procedures and practices,
and in conformance with generally accepted professional standards prevailing at the time for
construction managers, design professionals, and construction contractors. Without limiting the
foregoing, Developer shall perform the Developer Services in a manner consisterit with
Developer’s work on the other similar projects. Developer understands and agrees that in
entering into this Agreement, the City is relying on Developer’s experience and expertise and
Developer’s commitment to take such actions as needed to manage the Project’s design and
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construction consistent with other similar projects completed by Oryx, or by senior members of
Oryx staff as completed by them prior to employment by Oryx. Under this Agreement,
Developer shall, consistent with industry standards for similar projects, closely monitor and
oversee the work of its Subcontractors throughout the construction of the Project, and promptly
notify the City of any defaults, deficiencies or violations of which it becomes aware.

2. Contract Sum

2.1 Contract Sum. The Contract Sum for-Phase-Onre-is-$10:300.000-is guaranieed by
the Developer not to exceed $60.200,000, as set forth enin Exhibit A, which-eonsists-of subject
to additions and deductions as set forth in this Agreement and the General Conditions. Such
maximum sum is referred to herein as the “Guaranteed Maximum Price™ or the “GMP.” The

Contract Sum includes the following amounts for the specified portions of the Work:__

(a)°  ¢(eyManagement Fee: The Management Fee is a fee payable to Developer
for Developer’s project management services duringPhase-Onein furtherance of the Project. The
Management Fee shall comprise a “Base Fee” and a “Bonus Fee”. The Management Fee shall -
include all of Developer’s construction management fees and project management fees,
(excluding third party, project specific costs) for Phase-One-the Work.

@) City shall pay Developer a Base Fee, which shall be e&b&%a%eé—&s—

end-wrused-contingenciestthe-“Base Fee”)a fixed fee of $70 500 per month. The Base Fee fe% ~
Phase-One-shall be paid in installments commencing with the first Application for Payment and
monthly thereafter for a total of 4—479 payrnents of $70 500 each (the “Monthly Payments”)—Lﬁ-
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» = subuect to additions and
deductions as set forth in this Agreement and the General Conditions.

(i)  The Bonus Fee applicable to Phase One (the “Phase One Bonus
Fee™) shall be lump sum of $393,000. The Phase One Bonus Fee shall be earned and payable
only if Developer has completed all of its Phase One obligations hereunder within the Contract
Time for Phase One and for an amount equal to or less than the$ 10,300,000, which amount
represents the original Contract Sum set-forth-in-Seetion2-1-hereinfor Phase One prior to the
Amended and Restated version of this Agreement. The Bonus Fee applicable to Phase Two (the

“Phase Two Bonus Fee”) shall be equal to %ém«af—pfejeet—eests&%éﬁém#ees%s—fm—msaﬁaﬁee—

Beﬂ&s#eeﬂaa&uypwd—mreeﬂﬁee&eﬁ—wﬂ#hawgﬂe—semwﬂ 000. The Phase Two

Bonus Fee shall be earned and payable only if Developer has completed all of its Phase Two
obligations within the Contract Time for Phase-Twethe Project and for an amount equal to or less
than the GMP, as the same may have been adjusted pursuant to the Contract Sum-ferPhase-
CPweDocuments

2.2 Reimbursable Expenses: The GMP includes and Developer shall be entitled to

“Reimbursable Expenses” subject to the following conditions and limitations:
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(a)  Reimbursable Expenses shall include but shall not be limited to the travel
expenses, printing costs, and similar direct, out-of-pocket costs of Developer and its team
incurred in the performance of the Work and for which they are not otherwise compensated (e.

- (b) Only the actual costs incurred by the Developer and its subcontractors and
subconsultants shall be allowed and invoiced as Reimbursable Expenses. There shall be no mark-
ups of any kind allowed on Reimbursable Expenses.

() Reimbursable Expenses shall include reproduction costs requested by the
City, as well as six printed half-size copies of plans and six copies of the spec book at each
milestone plan/spec issuvance (100% SD. 100% DD, 50% CD. 100% CD and For-Construction
Set) for record copies for the City Representative, Central Shops and Oryx Development I, LLC.

{(d) Al activities and work product resulting from the implementation of BIM
are considered basic services and included in the Design Fee. Renderings and computer
animated presentation models, that are not otherwise part of the BIM work product are-
considered reimbursable expenses when requested and approved by the City.

(e)  Reimbursable Expenses shall include travel costs outside of 100 miles of
San Francisco.

I Mileage shall be subiect to the Internal Revenue Service (IRS)
standard mileage rate for business use of an automobile, with no markup.

(i) All travel within the continental United States is subject to the
Proiect Manager’s approval in writing in advance. Travel expenses will be reimbursed according
to the federal maximum lodeing and meals by locality rates. Any exceptions to the Federal rates
must be approved in advance by the Project Manager. Federal rates for lodging and meals can be
found at: http://www.gsa.gov/ > Per Diem Rates. All travel expenses are subject to final approval
by the Project Manager at the time of invoice submittal.

(i) Air travel expenses shall be based on lowest available Economy
Class ticket prices. Flight tickets shall be reserved as early as possible to ensure the most
economical rate. o

(iv)  Taxi, shuttle, rail, and rental car fares will be reimbursed based on
actual expenditures. Rental car expenses shall be based on the rate for either the Economy or
Compact class of car or its equivalent. No upgrades on these forms of transportation will be
reimburg;ed.

) Tolls and parking fees associated with approved fravel will be
reimbursed based on the actual cost. : ' : :
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(vi)  The following items are considered normal project costs and a part
of the Desien Fee. and not Reimbursable Expenses: (a) phone calls. faxes, mail. express mail,
courier delivery or overnight delivery services charges. or other communications charees
between members of the Design Consultants’ teams and/or the Developer and its team,
regardless of location., (b) regional phone calls and faxes for all area codes having any
geographical land areas within 100 miles of San Francisco, even though its outlying boundary
exceeds the 100 mile limitation, (¢) internet gateways. FTP sites or data file transfer or research
services, (d) travel within 100 miles of San Francisco unless approved in writing in advance by
the City, and e) all CAD and other computer-related time and expenses in support of those items
specifically listed in the Agreement, '

(vi1)__ Food or beverages are not allowed except during travel as
described in Section 2.2{e)(ii).

. 2.3 Contingency Reserves: The GMP—H%%Ph&se«Qﬂe&nd—Ph&s&'llwe—Bﬁé&etseeﬂmm
contains the following contingency reserves: 3 2 o ‘Developer s

Contingency-and,” “Indirect Costs Contingency,” and “Contractor’s Cont ngency.” (collectively-
the, “Contingency,” “Contingencies,” or “Contingency Reserves”) to cover unforeseeable-
ehaﬁeeﬁﬁ—mcet—eeﬁémeﬁs——eestthe following categories of costs, and similar such costs:

fa) < o
Developer may use Developer’s Contingency. subiect to City’s approval, which shall not be

unreasonably withheld, to cover: (1) errors and omissions in plans and drawings, but only if, in_
the reasonable discretion of Developer, the Architect’s performance of the Work of creating the
plans and drawings does not fall below the standard of care for design professionals performing

similar work in the San Francisco bay-areasBay Area, (2) purchasing gaps but only if Developer
has first made ditigentcommercially reasonable efforts to resolve the problem with the supplier,

associnted-with-Ownerchanges,anrd-(3) gaps in scope not identified by Developer in the Phase
One budget, (4) non-compensable Unavoidable Delay, (5) compensable Unavoidable Delay. if
Developer so elects in its sole discretion, (6) unanticipated costs arising from changes in
circumstances that are beyond the reasonable control of and could not have been reasonably

anticipated by Developer—The-Beveloper's-Contingeney-shall-also-include, and (7) reserves to

cover unforeseen conditions dstOVered after the commencement of the Work—piewéeek
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()] Developer may use Indirect Costs Contingency. subject to City's approval,
which shall not be unreasonably withheld, to cover indirect costs including {without limitation):
(1) additional services of all architectural and engineering consultants and similar professional

services consultants, and (2) costs of engaging consultants not contemplated as of the date the
GMP was established.

(c) Developer may use Contractor’s Contingency, at the request of Contractor
and subject to City’s approval, which shall not be unreasonably withheld, to cover (1) increased
costs of the Work resulting from deficiencies. inconsistencies. errors or omissions in the Contract
Documents that reasonably should have been identified by the Contractor in its. review of the
Contract Documents and included in the Schedule of Values as being reasonably necessary to
complete the Work, but were not identified. (2) costs of the Work incurred as a result of. or to
overcome excusable, non-compensable events of delay, (3) reimbursable cost overruns incurred
for any line-item in the original Phase Two Budget: and (4) cost increases due to materials cost
increases (that are not otherwise reimbursable under the Agreement). Developer may direct the
Contractor to transfer funds from the Contractor’s Contingency and prepare a revised Schedule
of Valués reflecting such transfers in the event that Developer determines that the line-item
amounts in the current Phase Two Budget are not sufficient to cover anticipated costs of the
Work ot in the event that City determines that the subject of a proposed Change Order does not .
entitle Developer to an increase in the GMP under the terms of the Contract Documents.

(d) ° Without limitation, the Contingency Reserves shall not be used to cover
costs associated with any of the following, which shall be covered by an increase in the GMP
through a Change Order: (1) érrors, omissions, and deficiencies in the Criteria Package, (2)
chanees requested by the City to the Scope of Work or the Criteria Package, (3) City-caused
schedule delays, (4) Differing Site Conditions. (5) compensable Unavoidable Delay (unless
Developer elects to apply Developer’s Contingency to such costs, as permitted in Section 2.1(a). .
above, and (6) any other cost for which Developer is entitled to an increase in the GMP pursuant
to the Contract Documents {unless Developer waives its right to seek such increase, in which
case such amounts may, subject to City’s approval which shall not be unreasonably withheld, be
covered by Contingency Reserves). ‘

(e) During the course of the Project, in the event that the actual or contracted
cost of a line item or a Trade Package set is less than the corresponding budgeted amount for
such line item, then, subiect to the City’s reasonable approval, Developer may re-allocate the
unused or excess budget amount to the applicable Contingency Reserve, for application to any
other line item in any budget category that may exceed its corresponding budget allocation.

63} {a)-Contingency Reserves may be used only upon Developer’s submission
of a Contingency Utilization Form, which shall include all necessary supporting documentation
to back up the cost of the Contingency Work, describing the scope and approximate cost of the
work requested as a draw from a Contingency reserve and City approval of the request. Any
construction-related request shall first be applied to the Contractor’s Contingency, while design
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or other non-construction requests shall first be applied against the Indirect Costs Contingency.
In the event that the Contractor’s Contingency or the Indirect Costs Contingency are respectively
exhausted, such requests may be applied to the Developer’s Contingency conditioned on
approval by the City. Once the Contingency Utilization Form has been approved by the City,
which approval shall not be unreasonably denied, conditioned, or delayed, Developer may
proceed with the subject work (“Contingency Work™) and;-upen bill as part of the monthly
progress payments. Upon completion, Developer shall notify the City that the Contingency
Work Is complete—Deve—lepee—s—&eﬂﬁe&Heﬂ sha%kmelﬂéﬁie%&kled»éeseﬁp&e&eﬁh%

ap-and shall

conﬁrm the ﬁnal cost of the Contmgency Work—whelwﬂ#h%ﬁ—b%b&eé&s—paﬁ-ef—ﬂ%eaﬁemh&
progress-payments. Any savings shall be returned to the Contingency Reserves.

(2 ¥Upon Final Completion of the Work, any unused Contingency
Reserves shall be divided among the parties as follows.

(1) Any unused amounts remaining in the Contractor’s Contingency shall
be shared equally between the City and Developer, with Developer further sharing it’s share with
the General Contractor as set forth in the Subcontract agreement between Developer and the
General Contractor. :

(ii) Any unused amounts remaining in the Indirect Costs Contingency or
the Developer’s Contingency shall be shared equally between the City and Developer.

2.4 25-Trade Package Sets
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(@  Trade Packages Sets are scopes of Work to be procured in conformance
Wlth Article 1.5 above and the General Conditions. Trade Package Sets will be issued by the
Developer at various intervals throughout the Agreement for the purpose of sohcmng bids,
selecting and contracting with trade subcontractors.

(b)  Each Trade Package Set contract price shall include any costs
associated with errors and omissions, trade scope gaps, and schedule issues relating to the
Work included in the Trade Packages. A Trade Package Set shall not include unanticipated
costs for unforeseen conditions outside the control of Developer or design changes initiated by
the City by Design Directive. Any costs associated with these items will be mcorporated into
the Agreement by Change Order.

| (c) . Thetotal price for each Trade Package Set shall include the following
pricing items:

@ Trade Package Base Bid(s): The lowest responsive bid from a
responsible bidder for the trade work or directly negotiated trade work as allowed by the
Agreement. The Trade Package Base Bid shall not include any scopes of work for the trade that
are part of any Trade Package Reserves.

(i)  Trade Package Allowances: Trade Package Allowances are
amounts proposed by Developer and approved by the City to cover Work determined to be
unquantifiable for a Trade Package. The amount shall be stated as an allowance for the Trade
Package. The unquantifiable Work is to be clearly identified as a Trade Package Allowance item
within the detailed line item construction budget and within the applicable Trade Package. Any
unspent balance of any such allowance will accrue to the City.

(i) iftheDeveloperand-City-agree-ona-GMP-andtoproceed with-
Phase-Twerand-afterAfter Developer delivers all bids and final cost estimates for Trade Package
Sets to the City, if the sum of all of the Trade Package contract award amounts is lower than the
approved GMP, then the GMP will be reduced by that lower amount. If the sum of all the Trade
Package contract awards is greater than the GMP, the Developer is obhgated by contract to
complete the project without any increase in the Contract Sum.

(iv)  During the construction phase after award of Trade Package
subcontracts, costs savings from value engineering ideas proposed by Developer and its team and
approved by the City will, at the reasonable discretion of Developer and subject to approval by
the City Representative, be shared between the Parties as follows: (1) if the value engineering
idea was proposed by Developer, then saving will be shared equally by the City and Developer;
(2) if the value engineering idea was proposed by the General Contractor, then 50% of the _
savings shall accrue to the benefit of the City and 25% of the savings shall accrue to the benefit
of the Developer and 25% of the savings shall accrue to the benefit of the General Contractor; or
(3) if the value engineering idea was proposed by a Lower-Tier Subcontractor, then 40% of the
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savings shall accrue to the benefit of the City, and the De%/eloper General Contractor, and
Lower-Tier Subcontractor that proposed the value engineering idea shall each be credlted with
20% of the savings amount.

2.5  2:6-Change Orders. The Contract Sum may be increased or decreased by Change
~ Orders. Change Orders are governed by General Conditions Article 6 — Clarification and
Changes in the Work.

2.6 24 Contract Closeout. Upon Final Completion-of the Work, any unused Trade
Package Allowances shall accrue to the benefit of the City, including the Beveloper’sGeneral
Contractor’s Fee associated with unused Trade Package Set Allowances, and the Contract Sum
shall be adjusted by deductive Change Order._ In the event that, at Final Completion of Work, the
Phase One and Phase Two Budgets (including the GMP contained therein) have not been fully
expended. such “Cost Savings,” excluding Contingency Reserves, shall accrue to the City.

2.7  28Certification by the Controller. This Agreement is subject to the budget and
fiscal provisions of the City. Charges will accrue only after prior written authorization certified
by the City Controller, and the amount of the City’s obligation under this Agreement shall not at
any time exceed the amount certified for the purpose and perlod stated in such advance
authorization. '

3. Contract Time and Liquidated Damages
3.1 Contract Duration. The Project will be accomplished in two phases: (1) the-

DesignPhase{“Phase One™}; and (2) the-CenstruetionPhase-(“Phase Two™—Thephasesof
Worlcare, as more fully described in Exhibit C and Exhibit D hereto.

(@) Fhe-Design-Phase One shall include Slte Work at either the Selby-
GalvezSelby-Galvez Site entyor Toland Site, including abatement-demeolition;grading sitework-
and-pilesthe Work set forth in the first paragraph of Exhibit D below. This work requires plans
stamped by the appropriate design professional, approved by the regulatory authorities with
jurisdiction, and the City’s issuanee-ofa-Netice-to-Proeeed-withwritten approval to commence
such Work. The Work must be performed by individuals or entities holding the appropriate
license. .

¢yDeveloper shall commence Pesign-Phase Two Work promptly after the
Controller’s Office certifies this Agreement and the City issuanee-efissues a Notice to Proceed
with DesignPhase Two.

@ éea—The total contract duratxon for the D%fg&-?hase—*ﬁelﬁéﬂw—the@ﬁy—s—

eemplceﬁeﬁeﬁthe—é‘rﬁe—\l#eﬂﬁs—’l—alDeveloper to achleve Substantta] Completlon of the Phase
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Two Work (the “Contract Time™) is 400 consecutive calendar Days, subject to extensions of time
resulting from Unavoidable Delays_or other extensions permitted by the Contract Documents.

' (c)  yIfthe City is delayed in its ability to deliver the Purchased Site to -
Developer and + th-S+ et i : toy-shall-er

regulatory-approvalsshallremain-unehanged—City's-commencement of the Site Work on the

Purchased Site is delaved as a result thereof, then any such delay shall be considered _
compensable Unavoidable Delay. Compensation from the City to Developer for any such delay
shall be limited to a mutually agreed upon amount equal to the actual increase in Developer’s
direct costs (including but not limited to hard construction costs as well as additional costs for
design consultants) attributable solely to the delay without any markup. Developer shall provide
documentary evidence of its actual increased costs to supportt any such claim for additional
compensation atiributable to delay in the City’s delivery of the Purchased Site to Devéloper.
City’s progress payment obligations for Site Work shall not arise until Developer has

eompletedcommenced the applicable portion of the Site Work as designated on the Schedule of
Values.

(d)  (f- The duration for Developer to achieve Final Completion is ninety (90)
consecutive Calendar Days following the City’s issuance of a Notice of Substantial Completion.

32 Liquidated Damages. The City and the Developer understand and agree that time
is of the essence in all matters relating to the Contract Documents and that the City will suffer
financial and other intangible but significant losses if the Work is not completed within. the
Contract Time, as may be extended in accordance with Article 7 of the General Conditions. The
City and Developer further understand and agree that the actual cost to the City that would result
from Developer’s failure to complete the Work within the Contract Time is extremely difficult, if

_not impossible, to determine. Accordingly, the City and Contractor agree that, as City’s sole and
exclusive remedy for delay, Developer will pay the City liquidated damages for delay (but not as
a penalty) the following amounts for each day a phase of work remains uncompleted after
expiration of the durations referenced above:
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(a) {by-Censtruetion-Phase Two: $5000 for each Day after the Construction
Phase Two duration on which the Developer has not accomplished Substantlal Completion until
the City issues a Notice of Substantial Completion.

(b) ¢e)Final Completion: $500 for each Day after the 90-day duration
following Substantial Completion on which the Developer has not accomplished Final
Completion until the City issues a Certificate of Final Completion.

4. Obligations of the City

4.1 City Representative. The City will provide timely notice to the Developer (no
later than the date of issuance.of the NTP with-Designfor Phase One) of the City employee
designated as the City’s representative for purposes of contact between the City and Developer in .
connection with the construction of the Project, including, without limitation, the giving of
notices, consents and approvals (“City Representative™). The City representative may, in a
signed written document, which he or she may withdraw at any time, designate another City
employee as the City Representative’s authorized designee. The City may at any time, by notice
given to Developer, remove the City’s Representative and appoint another individual to act as
the City’s Representative. Except as set forth in this Agreement to the contrary, the City’s
Representative or designee shall have the authority to bind the City with respect to all matters for
which the consent or approval of the City is required or permitted pursuant to this Agreement
and all consents, approvals and waivers given by the City’s Representative shall bind the City
and may be relied upon by Developer. The City Representative may delegate his or her authority
to another individual by written notice to the Developer which may be changed or withdrawn at
any time.

42  City Cooperation. The City shall cooperate with Developer for the design and
construction of the Project and shall promptly and in a timely manner (a) provide information -
regarding its requirements for the Project, (b) answer inquiries Developer may have with respect
to such information, and (c) timely approve or disapprove (in accordance with the terms of this
Agreement) any items and grant its approval for Developer to execute Project Contracts required
for the development of the Project. The City shall provide responses to additional information or
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decisions requested by Developer in a prompt and timely manner in accordance with the terms of
this Agreement, and within the approval timeframes specified in the Contract Documents.

43  Access to Project Sites. The City shall make the Project Sites available to
Developer. Without limiting the foregoing, City shall obtain and grant to Developer: (i) all
necessary consents, licenses and/or approvals required for Developer and its Subcontractors to

-enter upon the Project Sites to conduct pre-construction testing and due diligence and to perform
the Work, including but not limited to any consents required from existing tenants of any portion
of the Project Sites; and (ii) any required approvals of the project design (e.g., consent from any
tenant of existing buildings on the Project Sites and from the owner of the Toland site). If’
Developer is unable to access any portion of the Project Sites or proceed unimpeded with the

-Work due to lack of the foregoing consents or approvals, then any delay associated therewith
shall be considered compensable Unavoidable Delay. ‘

- 44 City Keeping Developer Informed. The City shall keep Developer promptly
informed of all material matters that come to the City’s attention relating to or affecting the
project management, design or construction of the Project relevant to the Developer Services,
including, without limitation, all agreements and discussions between the City and third parties
relating to such matters, and the City shall promptly notify Developer of any developments
necessitating or warranting a change in the Project Plan or the Plans and Specifications.

5. Indemnity; Exculpation

5.1  Developer Indemnity. Developer’s indemnity obligations are set forth in sections
3.21 and 3.22 of the General Conditions.

5.2 City Exculpation. No board or commission of the City (and no ofﬁcer director,
member, manager, employee or agent of the City) shall be personally liable for the performance
of the City’s obligations under this Agreement.

53 Developer Exculpation. No direct or indirect partner, employee, sub-consultant,
shareholder or member in or of Developer (and no officer, director, managing director, manager,
employee, sub-consultant or agent of such partner, shareholder or member) shall be personally
liable for the performance of Developer’s obligations under this Agreement.

5.4  Limitations. No insurance policy covering Developer’s performance under this
Agreement shall operate to limit Developer’s liability under this Agreement. Nor shall the
amount of insurance coverage operate to limit the extent of such liability. Notwithstanding any
other provision of this Agreement, in no event shall either Party be liable to the other, 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 Developer’s performance of the Work.
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5.5 Liability for Use of Equipment. The Developer shall be liable, and the City shall
not be liable, for any damagé to persons or property as a result of the use, misuse or failure of
any equipment used by Developer, or any of its Subcontractors, or by any of their employees,
subcontractors, or agents, even though such equipment is furnished, rented or loaned by the City.

6. Dispute Resolution

6.1  Partnering. The Parties agree that they will in good faith engage in the partnering
process set forth in Exhibit K as an avenue to work together to resolve questions and concerns as
they arise.

62  Non-Binding Mediation.

(@ - Upon an alleged default, either party may request non-binding mediation
by delivering a wrltten request for mediation (“Mediation Request”) to the other party. The
Mediation Request must include a summary of the issue in dispute and the position of the parties,
together with any backup information or documentation it elects to provide. Within fifteen (15)
days after receipt of the Mediation Request, the responding party may agree to meet and confer
promptly with the requesting party to attempt to resolve the matter. In the absence of such
agreement, or if the meet and confer does not resolve the matter promptly, the party who
requested meditation may submit the matter for mediation to a mediator acceptable to both

parties. If the parties cannot agree on a mediator, the party may refer the matter for mediation
with JAMS.

()] The parties will cooperate with one another in selecting a mediator who is -
acceptable to both parties or selecting a mediator from a JAMS panel of neutrals and in
scheduling the mediation proceedings as quickly as feasible. The parties agree to participate in
the mediation in good faith. Neither party may commence or if commenced, continue, a civil
action with respect to the matters submitted to mediation until after the completion of the initial
mediation session. The parties will each pay their own costs and expenses in connection with the
mediation, and the party that requested mediation will pay all costs and fees of the mediator.
Without limiting the foregoing, the provisions in sections 1115 through 1128 of the California
Evidence Code, inclusive, will apply in connection with any mediation.

(c) The provisions of sections 1152 and 1154 of the California Evidence Code
will apply to all settlement communications and offers to compromise made during the
mediation.

)] Upon the failure of any agreed-upon mediation to resolve the default in
question, the Parties may pursue such rights and remedies as are available under this Agreement
— the Parties agreeing that the aforementioned mediation process is a non-binding process.
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7. Project Signage

Developer may maintain reasonable and customary 31gnage at the Development Site
- specifying Developer’s role in the Project.

8. Insurance
8.1  Developer Insurance. Developer shall procure and maintain, at its cost and

expense, insurance relating to the Project in conformance with the requlrements stated at
Exhibit F attached hereto.

8.2  Developer Obligations to Submit Reports. Upon receipt of notice thereof,
Developer shall promptly investigate and make a written report to any insurance company
providing coverage to the City with respect to the Project, with a copy to the City, of all
accidents, claims, or damage relating to the Project within the scope of the Developer Services,
any damage or destruction to the Project and the estimated cost of repair thereof, and shall
prepare such further reports required by any such insurance company in connection therewith.

9. Assignment

9.1 Developer Assignment. The services to be performed by Developer and its
Subcontractors under this Agreement are personal to Developer and its Subcontractors and
neither Developer nor its Subcontractors may not assign or transfer their obligations under this
Agreement or any rights or benefits under this Agreement to any person or entity without the

prior written approval of the City, which consent may be granted or withheld in the City’s sole
discretion. o

9.2 Obligations Binding on Permitted Assigns. All of the covenants, conditions and
obligations contained in this Agreement shall be binding upon and inure to the benefit of any
respective permitted successors and assigns.

9.3 No Release of Liability. Notwithstanding any éssignment by Developer or its
Subcontractor(s) of rights under this Agreement, in no event shall Developer or its
Subcontractor(s) be released from any obligations or liabilities hereunder, and if requested by the

City, Developer shall covenant in writing to be jointly and severally liable with its assignee for
all of its obligations and liabilities hereunder.

10. Rights in Deliverables

10.1  Ownership of Results. Any interest of Developer or its Subcontractors in the
design documents, including any drawings, plans, specifications, blueprints, studies, reports,
memoranda, computation sheets, computer files, media, other documents, or other documents
referenced as Deliverables in paragraph 10.2, prepared by Developer or its Subcontractors (the
“Deliverables™), shall become the property of arid will be transmitted to the City upon the Final
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Completion of the Project or earlier termination of this Agreement. However, unless expressly
prohibited elsewhere in this Agreement, Developer and its Subcontractors may retain and use
copies of the Deliverables for reference and as documentation of its experience and capabilities.

102 Works for Hire. If, in connection with the Work, Developer or its Subcontractors
or lower-tier subcontractors create Deliverables including, without limitation, artwork, copy,
posters, billboards, photographs, videotapes, audiotapes, systems designs, software, reports,
diagrams, surveys, blueprints, source codes, or any other original works of authorship, whether

_in digital or any other format, 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 shall be the property of the
City effective upon the Final Completion of the Project or earlier termination of this Agreement.
If any Deliverables created by Developer or its Subcontractors or-their subcontractors under this
Agreement are ever determined not to be works for hire under U.S. law, Developer and its
Subcontractors, effective upon the Final Completion of the Project or earlier termination of this
Agreement, hereby assign all Developer's and its Subcontractors’ copyrights to such
Deliverables to the City, agree to provide any material and execute any documents necessary to
effectuate such assignment, and agree to a clause in every subcontract imposing the same duties
upon subcontractors.

10.3  Assignment of Interest in Project Deliverables. Upon Final Completion of the
Project or earlier termination of this Agreement and payment to Developer of all amounts to
which it is entitled under this Agreement, Developer and its Subcontractors shall assign to the
City all their rights, title and interest in and to the Deliverables. All of the Project Contracts
including subcontractors or subconsultants of every tier shall require assignment of all
Deliverables to the City, together with all warranties and guarantees, without the prior consent of
- the Developer and without any payment to the Developer.

104  City Use of Deliverables. The City may reproduce, distribute, and make any use
of the Deliverables without further notice or compensation to Developer or any Subcontractor or
subconsultants, provide that the City shall not use the Deliverables on other unrelated projects.
If Developer’s design Subcontractor or its subconsultants are not terminated for fault, the design
Subcontractor or its subconsultants shall not be liable for any claim to the extent arising out of
the use by or through the City of the Deliverables without Developer’s design Subcontractor or
its subconsultants’ professional involvement. '

11.  Additional Requiremerts; Certain Requirements Incorporated by Reference .

11.1  Laws Incorporated by Reference. The full text of the laws expressly listed in this
Section 11, including-enforcement and penalty provisions, are incorporated by reference into this
Agreement. The full text of the San Francisco Municipal Code provisions expressly
incorporated by reference in this Section 11 and elsewhere in the Agreement are available at-
www.sfgov.org under “Government.”
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112 Additional Requirements — Subcontractor Agreements. It is hereby understood
and agreed that Developer shall incorporate into all of its Project Subcontracts agreements all
requirements of this Section 11, and all Subcontractors and their lower-tier subcontractors shall
be bound the same as Developer for compliance with all requirements of this Section 11.
Developer shall include a provision in each Subcontract requiring Subcontractors to incorporate
into ‘all lower-tier subcontractor agreements, if any, all requirements of this Section 11.
Subcontractors and their lower-tier subcontractors providing Work on the Project shall all be
bound the same as Developer for compliance with all requirements of this Section 11.

11.3  Conflict of Interest. By executing this Agreement, Developer certifies that it does
not know of any fact which constitutes a violation of Section 15.103 of the City’s Charter;
Article III, Chapter 2 of City’s Campaign and Governmental Conduct Code; Title 9, Chapter 7 of
the California Government Code (Section 87100 et seq.), or Title 1, Division 4, Chapter 1,
Atrticle 4 of the California Government Code (Section 1090 et seq.), and further agrees: promptly
to notify the City if it becomes aware of any such fact during the term of this Agreement.

11.4  Prohibition on Use of Public Funds for Political Activity. In performing the
Developer Services, Developer shall comply with San Francisco Administrative Code
Chapter 12G, which prohibits funds-appropriated by the City for this Agréement from being
expended to participate in, support, or attempt to influence any political campaign for a candidate

or for a ballot measure. Developer is subject to the enforcement and penalty provisions in
Chapter 12G.

11.5  Nondisclosure of Private, Proprietary or Confidential Information.

(a) If this Agreement requires the City to disclose “Private Information™ to
Developer within the meaning of San Francisco Administrative Code Chapter 12M, Developer
shall use such information only in accordance with the restrictions stated in Chapter 12M and in
this Agreement and only as necessary in performing the Developer Services. Developer is
subject to the enforcement and penalty provisions in Chapter 12M.

(b)  Inthe performance of Developer Services, Developer may have access to
the City's proprietary or confidential information, the disclosure of which to third parties may
damage the City. If the City discloses proprietary or confidential information to Developer, then,
to the extent Developer is advised in writing that such information is proprietary or confidential,
such information must be held by Developer in confidence and used only in performing this
Agreement, subject to Developer’s right to disclose such information as may be required by
Court order or applicable law. Developer shall exercise the same standard of care to protect such

information as a reasonably prudent person would use to protect its own proprietary or
confidential information.
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11.6  Nondiscrimination Requirements.

: ()  Non Discrimination in Contracts. Developer shall comply with the
provisions of Chapters 12B and 12C of the San Francisco Administrative Code. Developer is
subject to the enforcement and penalty provisions in Chapters 12B and 12C to the extent
applicable to Developer.

(b)  Nondiscrimination in the Provision of Employee Benefits. San Francisco
Administrative Code 12B.2. Developer does not as of the date of this Agreement, and will not
during the term of this Agreement, in any of its operations in San Francisco, on real property
owned by San Francisco, or where work is being performed for the City elsewhere in the United
States, discriminate in the provision of employee benefits between employees with domestic
partners and employees with spouses and/or between the domestic partners and spouses of such
employees, subject to the conditions set forth in San Francisco Administrative Code
Section 12B.2.

11.7  Minimum Compensation Ordinance. Developer shall pay covered employees no
less than the minimum compensation required by San Francisco Administrative Code
Chapter 12P. Developer is subject to the enforcement and penalty provisions in Chapter 12P.
By signing and executing this Agreement, Developer certifies that it is in compliance with
Chapter 12P. :

11.8  Health Care Accountability Ordinance. Developer shall comply with San
Francisco Administrative Code Chapter 12Q as applicable to Developer’s work under this
Agreement. To the extent applicable, (1) Developer shall choose and perform one of the Health.
Care Accountability options set forth in San Francisco Administrative Code Chapter 12Q.3 and
(2) Developer is subject to the enforcement and penalty provisions in Chapter 12Q.

11.9  Owner Contracting Requirements. Developer must comply with the Owner
Contracting Requirements set forth in Exhibit G and Exhibit I hereto, and shall be subject to the
enforcement and penalty provisions of such requirements.

11.10 Alcohol and Drug-Free Workplace. The City reserves the right to deny access to,
or require Developer to.remove from, the City facilities personnel of any Subcontractor or lower-
tier subcontractor who the City has reasonable grounds to believe has engaged in alcohol abuse
or illegal drug activity which in any way impairs the City's ability to maintain safe work facilities
or to protect the health and well-being of the City employees and the general public. The City
shall have the right of final approval for the entry or re-entry of any such person previously
denied access to, or removed from, the City facilities. Illegal drug activity means possessing,
furnishing, selling, offering, purchasing, using or being under the influence of illegal drugs or
other controlled substances for which the individual lacks a valid prescription. Alcohol abuse
means possessing, furnishing, selling, offering, or using alcoholic beverages or being under the
1nﬂuence of alcohol.
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11.11 Limitations on Contributions. By executing this Agreement, Developer
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 must be approved
by the individual, a board on which that individual serves, or the board of a state agency on

‘which an appointee of that individual serves, (2) a candidate for the office held by such
individual, or (3) a committee controlled by such individual, at any time from the
commencement of negotiations for the contract until the later of either the termination of
negotiations for such contract or six months after the date the contract is approved. The
prohibition on contributions applies to each prospective Party to the contract; each member of
Developer’s board of directors; Developer’s chairperson, chief executive officer, chief financial
officer and chief operating officer; any person with an ownership interest of more than 20
percent in Developer; any Subcontractor retained by Developer to provide services for the
Project; and any committee that is sponsored or controlled by Developer. Developer must
‘inform each such person of the limitation on contributions imposed by Section 1.126 and provide

_ the names of the persons required to be informed to the City.

11.12  Consideration of Criminal History in Hiring and Employment Decisions.

(@  Developer agrees to comply fully with and be bound by the provisions of

- Chapter 12T, “City Developer/Subcontractor Consideration of Criminal History in Hiring and
Employment Decisions,” of the San Francisco Administrative Code (“Chapter 12T”), including

* the remedies provided, and implementing regulations, as may be amended from time to time.
The provisions of Chapter 12T are incorporated by reference and made a part of this Agreement
as though fully set forth herein. The text of the Chapter 12T is available on the web at
http://sfgov.org/olse/fco. Developer shall comply with all of the applicable provisions of 12T.
Capitalized terms used in this Section and not defined in this Agreement shall have the meanings
assigned to such terms in Chapter 12T.

(®)  The requirements of Chapter 12T shall only apply to Developer s and its
Subcontractors’ operations to the extent those operations are. in furtherance of the performance of
this Agreement, shall apply only to applicants and employees of Developer and its
Subcontractors who would be or are performing work in furtherance of this Agreement, and shall
apply when the physical location of the employment or prospective employment by Developer
and its Subcontractors of an individual wholly or substantially within the City of San Francisco.
Chapter 12T shall not apply when the application in a particular context would conflict with

federal or state law or with a requirement of a government agency implementing federal or state
law. ‘ ' '

11.13  Tropical Hardwood and Virgin Redwood Ban. Pursuant to San Francisco
Environment Code Section 804(b), the City urges Developer not to import, purchase, obtain, or
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use for any purpose, any tropical hardwood troplcal hardwood wood product virgin redwood or
virgin redwood wood product.

, 11.14 Preservative Treated Wood Products. Developer shall comply with the applicable
provisions of San Francisco Environment Code Chapter 13, which requires that contractors
purchasing preservative-treated wood products on behalf of the City, shall only purchase such
products from the list of alternatives adopted by the Department of the Environment pursuant to
Section 1302 of Chapter 13, unless otherwise granted an exemption by the terms of that Chapter.

11.15 Compliance with Laws. Developer shall use commercially reasonable efforts to
cause each Subcontractor and all lower-tier subcontractors to become and remain fully informed
of and comply with the applicable provisions of the Charter, ordinances, and regulations of the
City and other local agencies having jurisdiction over their work, and all federal and state Jaws
and regulations in any manner affecting the Project Contracts, the performance of the Work
thereunder, or those persons engaged therein. Developer shall require compliance with, and shall
use good faith efforts to ensure all construction and materials provided under the Project
Contracts shall be in full accordance with, the applicable provisions of the latest laws and
requirements, as the same may be amended, updated or supplemented from time to time, of the
Codes specified in the Project Contracts, Americans.with Disability Act Accessibility
Guidelines, CAL-OSHA, the State Division of Industrial Safety of the Department of Industrial
Relations, the Division of the State Architect — Access Compliance, the Public Utilities
Commission of the State of California, the State Fire Marshal, the National Fire Protection
Association, the San Francisco Department of Public Health, state and federal laws and
regulations, and of other bodies or officials having jurisdiction or authority over same, and they
shall be observed and complied with by Developer and any and all persons, firms and
corporations employed by or under it.- The City and its agents may at any time, following written’
notice to Developer, enter upon any part of the work to ascertain whether such laws, ordinances,
regulations or orders are being complied with, provided that the City shall have no obligation to
do so under this Agreement and no responsibility for such compliance. To the extent applicable

“to Developer, Developer shall comply with all laws including the applicable provisions of the
Charter, ordinances and regulations of the City and local agencies having jurisdiction over it.

;

12. Notices

12.1  Any notice required or permitted to be given hereunder and any approval by the
parties shall be in writing and shall be (as elected by the Party giving such notice or granting
such approval): (1) personally delivered, (2) delivered by recognized overnight courier,

(3) transmitted by postage prepaid certified mail, return receipt requested, or, (4) by facsimile or
electronic mail with a hard copy sent by one of the other methods described in clauses (1) — (3)
of this Section. Except as otherwise specified herein, all notices and other communications shall
be deemed to have been duly given on the earlier to occur of: (a) the date of receipt if delivered
personally; (b) on the next business day if sent by overnight courier; (c) five (5) days after the
date of posting if transmitted by mail; or (d) the date of transmission with confirmed answerback
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if transmitted by facsimile or electronic mail. Either Party may change its address for purposes
hereof by notice given to the other Party. Notwithstanding the foregoing to the contrary, any
notice of default must be sent by registered mail. ‘

12.2 Notices, requests and approvals hereunder shall be directed as follows:

the City: ~ Public Works
The City and County of San Francisco
30 Van Ness, Suite 4100
San Francisco, California 94102
Attn: Patricia Solis
Re: Central Shops Project
Facsimile No.: (415)557-4701

with copy to: Randy Parent
: Deputy City Attorney

Office of the City Attorney
The City Hall, Room 234

-1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102-4682
Re: Central Shops Project
Facsimile No.: (415) 554-4755

Developer: Oryx Development I, LLC
P.O. 14315
San Francisco, CA 94114
Attn: JC Wallace
Facsimile No.: (408) 693-3836

with a’copies to: Farella Braun + Martel LLP
235 Montgomery Street
San Francisco, CA 94111
Attention: CJ Higley, Esq.
Telephone No.: (415) 954-4942
Fax No.: (415) 954-4480
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13.  Compliance with Americans with Disabilities Act

Developer shall provide the Developer Services in a manner that complies with the
Americans with Disabilities Act (ADA), including but not limited to Title II's program access -
requirements, and all other applicable federal, state and local disability rights legislation.

14.  Modification of This Agreement .

This Agreement may not be modified, nor may compliance with any of its terms be
waived, except as expressly provided herein. Any modification or waiver must be in writing.
“Notices” regarding change in personnel or place must be communicated by written instrument
executed and approved in the same manner as this Agreement.

15.  Applicable Law

This Agreement shall be governed by and construed in accordance with the laws of the
State of California without giving effect to the principles of conflicts of laws. Venue for all
litigation relative to the formation, interpretation and performance of this Agreement shall be in
San Francisco, California. '

16. Severability

If any term or provision of this Agreement or the application thereof to any person or
circumstances shall, to any extent, be invalid or unenforceable, the remainder of this Agreement,
or the application of such term or provision to persons or circumstances other than those as to
which it is held invalid or unenforceable, shall not be affected thereby, and each term and '
provision of this Agreement shall be valid and be enforced to the fullest extent permitted by law.

17. Counterparts

This Agreement may be executed in one or more counterparts, and each of such
counterparts shall, for all purposes, be deemed to be an original, but all of such counterparts shall
constitute one and the same instrument. The parties agree that their respective signatures
transmitted by facsimile or PDF electronic mail shall be deemed binding for all purposes.

18. Benefits and Obligations

The covenants and agreements herein contained shall inure to the benefit of, and be
binding upon, the parties hereto and their respective heirs, administrators, legal representatives
and permitted successors and assigns. No provisions of this Agreement shall inure to the benefit
of, or be enforceable by, any creditors or other third parties.
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19. Integration : . -

This Agreement represents the entire and integrated agreement between the City and
Developer and supersedes all prior negotiations, representations or agreements, either written or
oral with respect to the subject matter hereof. This Agreement may be amended only by written
instrument signed by the City and Developer.

20. Further Assurances

The City and Developer agree to execute and deliver such further instruments as may be
necessary or desirable to effect this Agreement and the covenants and obligations of the parties
hereto, subject to any necessary governmental approvals.

21.  Headings

The headings in this Agreement are solely for convenience of reference and shall not
affect its interpretation.

22. Survival

Notwithstanding anything stated to the contrary in this Agreement, none of the covenants,
conditions or indemnities of the Developer or the City under this Agreement shall (a) survive the
termination of this Agreement, except in connection with an action by such Party for termination
of this Agreement and damages based on the alleged breach of such covenant, condition or
indemnity, or (b) survive Final Completion, except that (1) the provisions 0of 3.2,8.2,10.3, 114,
and Exhibit J shall survive the termination of this Agreement, or Final Completion, as applicable,
for a period of one year after either such event occurs, (2) the provisions of Sections 1.11, Article

5,6.1,11.2,11.5,11.11,11.15. 12 and 13 shall survive the termination of this Agreement, or
Final Completion, as applicable, for a period of three (3) years after either such event occurs, or,
such longer time as is necessary to resolve any issue for which indemnification is asserted under
such sections provided a demand is made by the party asserting such indemnification obligations
within such three (3) year period, and (3) the provisions of Sections 1.7(b), 1.7(c), 8.2, 9.3, 10.1,’
10.2, 15,16, 17 and 18 shall survive the termination of th1s Agreement, or Final Completion, as
applicable, without limitation. .

23. No Waiver

. No failure or delay of either Party in the exercise of any right under this Agreement shall
be deemed to be a waiver of such right. No waiver by either Party of any condition under this
Agreement for its benefit or any breach under this Agreement shall constxtute a waiver of any
other or further right or subsequent breach.
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24. Ownersﬁip of Work Product

Whether provided by the City or Developer or their respective agents, all of the data,
notes, estimates, computations, sketches, photographs, presentations, reports, renderings,
computer programs and all other materials relating to the Project and the Developer Services
(collectively, the “Works™) are and shall remain, together with all copyright privileges, the
property of the City whether or not the Project for which they are made is executed. To the
extent Developer has any copyright in the Works, Developer hereby assigns any such copyright
to the City. Developer may retain copies, including reproducible copies and intermediate drafts,
of the same for information and reference only.

25. Sunshine Ordinance

Developer understands and agrees that under the City’s Sunshine Ordinance (San
Francisco Administrative Code, Chapter 67) and the State Public Records Law (Gov. Code
section 6250 et seq.), this Agreement and any and all records, information, and materials
submitted to the City hereunder are public records subject to public disclosure. Developer
hereby acknowledges that the City may disclose any records, information and materials
submitted to the City in connection with this Agreement.

26. City's Remedies for False Claims and Other Violations

Under San Francisco Administrative Code section 6.22(M), any Developer,
Subcontractor, lower-tier subcontractor, or consultant who violates any provision of Local Hire
and Prevailing Wages for Construction (San Francisco Administrative Code sections 6.22
through 6.45), who submits false claims, or who violates against any governmental entity a civil
or criminal law relevant to its ability to perform under or comply with the terms and conditions
of its agreement, may be declared an irresponsible bidder and debarred according to the
procedures set forth in San Francisco Administrative Code section 6.80, et seq. Additionally,
any Developer, Subcontractor, lower-tier subcontractor, or consultant who submits a false claim
may be subject to monetary penalties, investigation, and prosecution as set forth in
Administrative Code section 6.80, et seq.

27.  MacBride Principles -Northern Ireland

The provisions of San Francisco Administrative Code section 12F are incorporated herein
by this reference and made part of this Agreement. By signing this Agreement, Developer
confirms that Developer has read and understands that the City urges companies doing business
in Northern Ireland to resolve employment inequities and to abide by the MacBride Principles,
and urges San Francisco companies to do business with corporations that abide by the MacBride
Principles. ‘
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" [signatures on following page]
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IN WITNESS WHEREOF, the parties have executed and delivered this Agreement as of
the day and year written above. :

CITY |

CITY AND COUNTY OF SAN FRANCISCO,
a Charter City and County

By:

Name: John Updike
Title: Director of Property

APPROVED' AS TO FORM:

DENNIS J. HERRERA, CITY ATTORNEY

By:
Name:

Deputy the City Attorney

DEVELOPER

ORYX Development I, LLC,
a Nevada limited liability company

BY: ORYX Partners, LLC
a Delaware limited liability company -

. By:
Name: Juan Carlos Wallace
Title: Managing Member ~
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EXHIBIT A
PROJECT BUDGET
Ty
CENTRAL SHOPS
100% Db GMP Budget
Prepared 2/15/17 R
. 100% DD GMP
Direct Costs
GC - Building Costs $46,564,000
_ GC- Contingency $3,130,000
Total Direct Costs $49,654,000
Indirect Casts: . .
Acquisition & Due Diligence Costs 4$76,809
A&E $3,685,416
Development Management Fee - Base $2,044,560
Development Management Fee - Bonus $825,000
Permits and Fees $962,175°
Testing and Inspection $161,857
Legal, Ins, Accounting and Misc '$343,819
Reimbursables $180,000.
tndirect Contingency $300,000°
Totaf Indirect Costs $8,588,570
Developer's Contingancy $1,922,430
GRAND TOTAL .. $60,200,000
EXHIBIT
AEXHIBIT A
1 319221583972 1.1
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EXHIBIT B

CRITERIA PACKAGE

This Exhibit B contains the Criteria Package provided by the City to Devcloper as of the date of
this agreement and contains the following:

(1) Conceptual drawings prépared by the Departmenf of Public Works of the City and County
of San Francisco’s Building Design and Construction Division dated November 13, 2015 for the
Development Sites (the “Drawmgs”)

(2) The attached memorandum dated January 11, 2016 prepared by Gannett Fleming Inc
providing comments and concerns regarding the Drawings, including an earlier version of the
Drawings prepared on August 4, 2015 and June 24, 2015 (the “Gannet Fleming Memorandum”).

(3) City has also provided Developer with a copy of the Draft Geotechnical Data Report for
CDD HD SIG SITES, 1975 Galvez Avenue and 555 Selby Street, San Francisco, California,
prepared by AGS and dated December of 2015.

The City acknowledges that the Phase One Project Budget is based on the information contained
in the Drawings and the Gannet Fleming Memorandum. The City further acknowledges that (i) -
the comments and concerns raised by the Gannet Fleming Memorandum will need to be jointly
evaluated by the Developer, the Architect, the General Contractor and the City (after the issuance
of the NTP for Phase One), as part of the Phase 1 Scope of Work, and (ii) such evaluation may -
lead to substantive changes to the Drawings, subject to City approval. Upon City’s approval of
the revised Drawings (the “Conceptual Design Documents”) such Conceptual Design Documents

shall be deemed to constitute the revised Criteria Package and attached to this Agreement for
reference.

EXHIBIT B
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@A Gannett Fleming GANNETT FLEMING, C.
’ : 32'3138 Nor%wz C;snutrat Avenue
Phoenix, 12 :

Officer (602} 553-8817
Fax  (602) 553-8816
www.gannettileming.com

TO: Dan McKenna :
Special Projects, Fleet/Central Shops
City and County of San Francisco

City Hall, Room 430
1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102
FROM: Luigi Leone *
DATE: January 11, 2016
SUBJECT: CCSF  Selby/Galvez and Toland Sites Techmical Review (Final
Memoranduim)
COPIES: Kam Shadan, Mark Wavering

GF PROJECT NO.: 60043 —Task A.1
Confract Number: 98000 - Task A1 -A.2

Introduction:

The City and County of San Francisco (CCSF) is in the process of relocating their Central Shops
currently servicing the City and Cownty fleet to two new locations to satisfy the maintenance
needs of their changing fleet. As part of the Task A.l requirements, Ganuett Fleming is
supporting the CCSF with oversight and review of the design and construction process for the
new facilities. The Department of Public Works, Building Design and Construction Division
(SFDPW) is in the process of preparing design and construction documents addressing the CCSF
fleet’s needs.

The CCSF has recently acquired one parcel of land and leased a second parcel at two separate
Iocations fo satisfy the light, medium and large duty fleet vehicles that the CCSF serves, The
Selby/Galvez site will house the maintenance operations with administrative support for the
medium and Jarge duty fleet. This site has been purchased by CCSF and the documents will
support the constraction of a new maintepance building for the assigned fleet. In addition, the
CCSF is in the process of finalizing a 10 year lease agreement for the lease of an existing
building located approximately two blocks from the Selby/Galvez site on Toland Streét. The
building will be fenovated to support the light duty servicing of the CCSF fleet along with paint
and body operations, carpentry shops for support of the Fire Department vehicle ladder assembly
and support. The Toland site located at 450 Toland Street will be renovated with a small
mezzanine area that will provide ancillary spaces in support of the staff while the main floor will
house the light duty vehicle maintenance bays and support shops.

As part of the effort, Gannett Fleming was refained fo provide design review efforts during the
design process. This report addresses a fimctional review provided for the preliminary layouts of
both sites. The review comments below are linked to specific concemns identified on the sifes
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and are identified using an Index Drawing (See Appendix A) that supports the listed comments
below.

Funectional Review of quk Areas:

The following review comments are based on Industry Standards for the fonctional relationships
and requirements for the CCSF. These comments are based on information acquired during the
site visits and meetings with staff and the Validation Report generated by Gangett Fleming dated
January 2015, The Validation Report took into consideration the original Mercury Report dated
September 2013 and adjustments based on meetings with CCSF. In addition, CCSF has revised
the new requirements due to the complexity of the sites which mpact the programming
document. These impacts have led CCSF staff to consider downsizing certain functions to
satisfy the new sites. Dan McKenna’s email dated October 8, 2015 as listed below, provided
some consolidation or reprogramming of the original space program. This information was used
to generate the first set of review comments that were submitted to Mr. McKenna on October 19,
2015 for his review and process. The following were the guidelines from Mr. McKenna:

We have gone throngh some significant changes since your last review of the project. First, I need
to bring you up to speed. The project is now on fwo sites (535 Selby and 1976 Galvez to be
considered as one site and 450 Toland as the second site).

Oryx will be the developer; and Pankow will be the GC. They have hired FME as their principle
design firm, and I believe they will sub some of the design work to MDG. So that seems fo the
team. Our Real Estate Group has LOIs for each of the properties and is working on finalizing the
Lease/PA and C4s as well. We are to be at the Board of Supervisors in November and have NIPs
in January. The S/G sites will be purchased and the 450 Toland Site will be leased for 10
years. The projectis now at Planning for CEQA and at Civic Design Review. I have aifached the
CDR package. :

The two distinct properties are located approximately two blocks from each other. This was done
to eliminate two story construction on the Selby/Galvez site. Geo-Tech draft report below, and
Hazmar Phase IT is underway. We should also have a survey of the S/G site completed this weel:
as well. I'will forward if you need that, You vill also find atteched the DPW design for the two
sites, which is the focus of this task order: However; in order to complete your review of the design,
you will need to account for Pragramming changes we will undertake prior to occupying the new
facilities. They include the following:

1. A reduction in the mumber of LD vehicles in the fleet overall. We believe a conservative
reduction of 10% will oceur during the next several years.

2. LD oil, lube and smog inspections will be cona‘uéted off site
3. LD body/paint work will be conducted off site
4. Small engine repair will be conducted off site -
5. Machine Shop will be located off site
N

. 6. Electric Shop will be consolidated in the various shops and storeroom
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7. New Storeroom inventory praciices will be implemented in order to reduce storage space :
and decrease inventory caxryforward costs. (We will seek some amdance front you as we move
forward on this issue)

8. Staging will be reduced dramancallv, through new practices including an online
resarvation system, and off-site staging.

As a follow up to the review submited fo Mr McKenna, The Department of Pubhc Worl\,s
incorporated the comments and due fo cost concems on the entire building design, additional
program reconfiguration was incorporated by the Department of Public Works., Mr. McKenna
provided additional requirements to be considered in an e-mail dated Novenber 16, 2015, These
additional guidelines were as follows:

Good Morning Gentlemen

Please find attached the final program design prepared by the SFDPW design team.

You will immediately note that the program elements have continued to shrink and be repurpesed based upon site
constraints, budget and schedule. The Toland Site has presented the largest challenge due to its configuration and
potential TI costs, which we estimate (o be near $400 sq. fi. So the following new program “concessions™

along with those previously entimevated will become the baseline program evaluation criteria for your analysis:

Toland:

No dedicated welding area

Ladder shop sq. ft. will be reduced and their spray booth will be partially located within the shop

Tire carousels will be located at ea. location '

Secure Parts Rooms will be located at ea. locarion

Consolidated Training/Lunch/Break Rooms will be located at each location, but combined will nor equal
the recommended sq. ft. size as recommended.

PRSIV

As we move the projeet forward, your comments ta this design will be presented to the new Project Architect, Terri
Emery of FME. Unless you note some large critical element to the program design, your comments should be
submitted within 30 days. Ifthat schedule cannot be met, please inform me so we can discuss what is doable.

A Technical Review conference call was held on January 7, 2016 and all discussion items and
responses have been incorporated in this Final Memorandum.

The following review commenis fo the Department of Public Works Conceptual Design are
based on common practices and functional requirements and are open fo discussion. The
Department’s program changes have been taken into consideration for this review and
recommendations. Please refer to aftached Appendix A for comment location. Most the
comments above referring to a spec1ﬁc location have a letter associated with comment that is
shown on the attached drawings in Appendix A. These drawings serve as the index fo further
clarify location for each of the comments listed above.

Selby/Galvez Site Level 1 — Sheet No, Al:

A. The Stores Area has now been programmed into both buildings. As per Mr
McKenna’s direction above, each Facility will provide a standalone secured Stores.
Although the area has decreased in size from the original Mercury Report (7,000 S.F.)
and the Validation Report generated by Gannett Fleming (5,500 S.F.) There is a new

i
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Stores Room inventory practice that will be implemented in order to reduce storage
capacity as listed in the planned reduction above. This new practice should take into

consideration all components cumrently howsed and controlled by the Stores:

Department. It is recommended that CCSF work with the Industrial Designer of record
and Review Team to defermine best practices to implement for the reduced Stores
arca. '

Tire Storage Arca: Per the original review comuments and recomumendations by
Gannett Fleming, the Departiment programmed tire carousels on each location to
maximize the tire storage capacity for the rubber inventory stored at the facilifies.
Even though tire carousels is.highly recommended for the light duty rubber fire
inventory. larger tire storage still should be considered to be stored on two-tier heavy

duty tire racks. Larger truck fires are too bulky and heavy and do not lend itself to be -

stored in carousels, so suggested storage is heavy duty tire racks with simple handling
hoist for lowering upper rows of tires by personnel. Per Dan McKenna’s comments.
The Selby/Galvez site will utilize outside vendors for the mounting and dismounting
of tires so there is no need for tire shop support for the larger heavier tires. Although
storage of such tires will be performed on site and storage capacity is necessary, it is
important to have a space fo provide sufficient equipment for emergency situations.
Verification on’ the tire function based on the latest drawings, tire service
(mount/dismount) will not be available in the current space with the exception of
emergency service. All heavy tire work will be outsourced.

Confirm with the Architect on the type of elevator that will be specified. If a hydraulic
elevator, a machine room adjacent to the elevator will be required: if a Machine Room

Less (MRL) elevator. & control closet within a 100 feet of the motors is required: if a -

traditional overhead. then a large machine room required above the second floor.
There are two- large areas shown on the floor plan that are not identified. These
spaces are adjacent fo the Stores Area. Per Dan McKenna’s December comments
provided, these spaces arc for Tire Storage and possibly a small Tire Shop for
emergency situations since all heavy duty tire work is now planned fo be ontsourced.

It is suggested that for the four post platform lifts shown on the Medium-Duty Truck
Bays be specified as plaiform “Flush Mount™ lifts to allow the bdys to be flushed when
platform is not i use without soy obstructions. This provides multi-purpose
capability at the bay. There are numerous mannfacturers that provide this instaflation.
It is not suggested that four post lifis or parallelogram style platform lift be used due to

the space constraints at the bays. Gannett Fleming suggest the use of lift systems that .

will satisfy the various functions for the Cenfral Shops. It is recommended that the
Designer of Record discuss with the users the various types of lift systems available
including in-ground scissor lifis, piston lifts, vertical platform lifts and portable
column liffs to satisfy the requirements for the facility. ‘With in-ground or platform
Iifts, it is suggested that all installations be flush to the finished floor Suggested
manufacturers to consider may include but not limited to Rotary Lift and Stertil Koni
who are the largest manufacturers of heavy duty lifts in the USA. It is recommended
that CCSF consider the nse of one manufacturer for all lift systems to simplify
equipment maintenance and warranfy issues.

The use of portable column lifts gives the user the ability to infroduce flexibility to the
work bays. Portable columns should not be required in every bay since they utilize a
large amount of storage area, column lifts may be shared between bays to minimize
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. the number of units pmchased Suggest that the Designer of Record provide Vmﬁimlg

sets jack stands.

In addition, due. te the maferials handlmg requirements alon0 the bay areas in the

medium duty and heavy duty bays, it is necessary to address the inclusion of overhead
crane Systems to support the removal and replacement of components on vehicles,
work on hydraulic components on vehicles and overall assistance with mainfenance
work on the farger vehicle components. Designer of Record should consider
introducing crane system covering the work bays. Coordinate with Maintenance
Supervisor on the area of coverage.

Selby/Galvez Site Mezzanine — Sheet No. A2:

There does not appear to be an IT/Server Room called out in this lavout at
Selby/Galvez Site. Per CCSF, IT Support will be provided offsite with minimal

- requitement in the Selby/Galvez site. Verify with IT Sewmea for mininyal equipmernt

be housed in this building.

There is no Break Room or Kifchenettes in the sccond floor to provxde a user
separation between the Administrative Staff and the Mechanics. There is a multi-
purpose Room that will serve for this function. Per Dan McKenna’s December 7, 2015
teview comunents, this area will satisfy the required purpose and serve as break room
and coffee area. It is recommended that the space be provided with a counter and a
sink for such functions.

Generak:

‘H.

Layout of the parking concept for the site was not provided. CCSF should provide
adequate parking for the number of vehicles and equipment that will be stored at the
facility, to inclade circu}a,tion patterns within the parking areas.

I‘oland Street Site — Level 1 — Sheet No, A2:

IR

It is suggested that the De51gner assess the functionat process for the 1cIat1onsh1p
between the Carpentry Shop servicing the ladders and the ladder booth. Assume the
booth entrance is from the Carpentry Shop, keeping in mind that ladders are 25 feet
long and need to have means to move material within the two areas. In addition.
verification of areas dedicated for raw stock and finished ladders should be considered.
Additional consideration on the layout of the Carpentry Shop is stressed since large
material will need to be moved within the Carpentry Shop. The shop will house a large
number of heavy equipment including table saws, planers, cufting machines, dust
collectors and workbenches. The layout should allow for proper circulation. It is
suggested that the designer of record discuss shop functions with Calpentry‘Ladder
Shop Supemqor prior to startmo design.
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Carpentry Shop: Similar fo comment above. nged to clanfy material circulation
between the bays and the Carpentry Shop to move Fire Apparatus ladders in and out of
the Carpentry Shop and the Ladder Paint Booth to the appropriate areas. Layout
currently appears not to support this movement.

Following concerns identified in Comment J above, suggest that a larger aisle between
the Ladder Booth and the stair well be provided for material movement. This would
allow ladders removed from the frucks to move directly into the Carpentry Shop. Daily
movements should be coordinated with the Carpentry Shop Supervisor to assure proper
access.

Access to the Carpentry Shop and light Duty Body Shop: This circulation appears to
have some concerns with the movement and delivery of existing ladders and wood

‘supply (inaterial) which comes in tong lengths via truck delivery. In addition, means of

entering the body shop is nonexistent and should be addressed. Verify the process for
mateual handling for this area. In addition. address the entrance f01 light duty vehicle
to this work bay.

Body Shop: Per M1, McKenna’s e-mail dated November 16, 2015, there is to be no

dedicated Welding Area in the building. It is assnmed that replacement of panels and -

minor welding will be performed in this area. There appears to be two areas separated
by the large Paint Booth. It has been verified by CCSF that the East Side of the Body
Shop is dedicated for light duty vehicles, with medium and heavy duty vehicle body
work dedicated on the west side of the shop. Required ventilation or fume collection fo
address any welding tasks in these areas should be incorporated during design.

General Comment: It is understood from Mr. McKenna’s e-mail from October 19, 2015
that all body and paint work for the light duty fleet is now being outsourced outside of
this facility. Verify that this is still the case since area showing light duty vehicles is
now being identified in this area. (Note: This is a General Note and is not depicted on
sheets in Appendix A).

‘Suggest planning an Overhead Crane span between the two heavy duty vehicle bays in

these shop. This crane support system should be self-contained as to not impact the
existing structural integrity of the building.

The Meeting Room/Library area between Columns 1 and 4 is suogcstcd fo be removed
and relocated. It is understood from Dan McKenna that it may not a viable option due
to structoral impacts, code compliance and budget concerns. The suggestion is
provided to address a major concem with the functionality of the facility, The light
duty body shop cumently is shown without an access. It is recommended that an
overhead door for access to the light duty bay be provided and without removal of the
structure, some other alternatives will be necessary to allow vehicle access. Also, there
is a secondary concern with delivery of larger stock to the carpentry Shop, See
Comment L above. Currently only a 6 foot double door is shown in this area and will

‘not support the functionalitvy of the shop since there is no means for vehicles to enter -

the bay.

Since all material and components serviced by the booths and the Carpentry and Body
Shop are coming from the Selby/Galvez site, there needs to be a functional means of
receiving these vehicles and materials for work in these areas. Currently it appears that
there is no means to stage larger vehicles outside the area nor access for deliveries
without impacting the area. Th15 needs to be coordinated.

Large vehicle paint booth: The drawings does not appear to show proper booth size.

The large vehicle booth should be approximately 22 feet wide to allow for scaffolding
‘ EXHIBIL B
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or man lifts on either side of the vehicle and the length should allow for work area for
Iargest vehicles. Need to coordinate with Paint Supervisor as to largest vehicle to be
painted and provide a minimal of 6 feet clear in front and rear. There is currently an
area that will accommodate increasing the Iength of the booth. = It is suggested that the
booth be enlarged to support largest vehicles. Required path between booths to access
the light duty and heavy dufv bay to be a minimal of 10 feet for forldift aisle. It is
strongly suggested that this 10 foot area be material and personnel movement only and
not be considered as a light duty vehicle access to the bays. This concern should be
coordinated with FME and the Designer of Recoid.

S.  There is a concem with the configuration of the support spaces bem reen colnns A6
and B on Grid 1A, The Compressor Room needs to have accessibility for the delivery,
removal and maintenance of the compressor equipment. It is suggested that the
Compressor Room be provided. with double doors for equipment access. It is
voderstood based on conversations with Dan McKanna that the area in front of the
Compressor Roomn is open to the bay area for access into Compressor Room. This will
provide sufficient means fo move equipment and service compressor as required.

T. Oil Storage Area: Per meeting with Tom Fung and Dan McKenna on January 7, 2016,
it is understood that the oil sforage area will support fluid distribution for reels at the
lLight duty bays. Based on this information, Gannett Fleming suggests the area be
programmed to house bulk storage tanks and 55 gallon dmms associated with fluid
distribution for the light duty bays. In addition, a waste oil tank and waste coolant tank
will also bg necessary to be located within fhe premises. Flexibility along the north
wall may provide some space for focation of aboveground tanks, this will need to be
coordinated during design. Based on the assigned program for this space, the need for
double doors to facilitate the delivery of drums and fluids to the area will be IECESSary.
In addition, oil spill containment capacity for stored fluids needs to be planned in this
arca to meet codes having jurisdiction.

Ganpett Fleming also recommends that the Oil Storage Room, which will serve as the’
Lube/Pump Room for the facility be expanded to the east wall of the building and
climinate the corridor between the building and the Oil Arca. This wilt allow the
increase of square footage for the Oil Room.

U. Thelight duty bay at the northwestern most corner (Column grid G and 1A) might have

difficulty getting in the bay due to the area allowed for the turning of vehicle mto bay.
Should be verified and adjusted accordinely.

V. Up fit area: Although not identified on the plans, it is understood that the two bays
located in the light duty area between Columns B and C/ and LA and 2A are assigned
for the Up-Fit functions. This has been verified by Dan McKenna on his latest
comments from December 7, 2015 e-mail.

W. Per email dated November 16, 20185, if is stated that the Storage space will be a
secured storage serving this building and separate from the Selby/Galvez site. It is also
stated that area is to be a secured space similar to the Selby site. I the area is going to
house shelving and storage material storage racks, it appears that the 14 foot width
might not be sufficient. Designer of Record should review clearances and consider
storage mezzanine and/ or space saver storage systems for this area.

" X. Tire Storage Area: As covered in Item B above, in discussions with Dan McKenna and
Tom Fong on January 7, 2016, although the heavy tire work will be outsourced and
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only minor storage of mounted tires will be kept in the shop, the Toland Facility will
support tire shop and storage with all tire work being performed at the facility. This
area needs to be accommodated with miscellaneous tire shop equipment to include, at
minimum, tire mount and dismount unit and a tire balancer. In addition based on the
facility’s requirements consideration of support tire equipment should be discussed. To
maximize the storage of rubber, it is suggested in Ttrem B that for this site consideration
of tire carousels be programmed into the design to minimize space while maximizing
storage capacity. There appears to be sufficient area allocated ta storage of tires.

Toland Street Site Mezzanine — Sheet No. A3:

Y.

AA.

BB.

The previous layout identified support shops such as Component Rebuilt, Electronics
Repair and EOC Storage areas. It was confirmed by Dan McKenna that these.support
shops have beenremoved from the program. .

Same as Comment C above for Selby/Galvez site: Confinm with the Designer of
Record on the type of elevator that will be specified. If a hvdraulic elevator, a

machine room adiacent to the elevator will be required: if a Machine Room Less .
(MRL) elevator, a control closet within a 100 feet of the motors is required; if a

traditional overhead. then there is-a large machine room required above the second

floor. These spaces are currently not shown on the drawings.
The Toland site no longer houses the Administrative staff on the mezzanine level,
~only on the shop floor. First floor houses two Supervisor Offices and all other
administrative functions are now located in the mezzanine at the Selby site. A concern
was identified during the January 7, 2016 meeting with CCSFE staff. There is no
supervision along the center area of the work bays and no visual supervision to the
work bays along this row of vehicle bays thus creating a concern.  Designer of record
should address this concemn during design and also verify that the two offices satisfy

the space requirements for all supervxsory pelsonnci required at the Toland Street
Site.

The mechanic’s lockers and restrooms are now located on the mezzanine floor. This

. will generate a lot of vertical movement since all the functions are on the first floor.

The unisex rest room will support some of this concern but its single usage only: With
lockers and showers upstairs, and the Traming/Eunch Room also upstairs, it can
create a vast amount of vertical movement and no supervision on the mezzanine floor.
Since IT only requires a small closet, it is suggested moving the IT function and
Electrical Room upstairs and expanding restroom capability and possibly a small
break room on the first floor to support the maintenance staff.
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Conclasion:

The comments listed above are suggested comments based on the revised Iagaut provided for the
two sites on November 16, 2015 (Drawings dated August 4% and June 24%) and the January 7,
2016 teleconference meeting with CCSF staff. The comments are based on a functional review
-of the sites looking for possible concerns that may impact functional operations. The suggested
comments are provided for consideration by the designer of record. The mission critical
conmuments are underlined above and should be addressed before conceptual design is finalized. It
is strongly suggested that the SFDPW coordinate the suggested review comments with Central
Shops staff and incorporate comments agreed upon mto the conceptual plans prior to issuing the
documents for design. This will allow the Designer of Record to have a document that
incorporates all the required components for the facility.
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City and County of San Francisco
Selby/Galvez and Toland Streef Sites
Technical Review

Appendix

Appendix A:

Review comment index.

« Selby/Galvez Floor Plan — Level 1
e Selby/Galvez Floor Plan — Mezzanine
+ Toland Street Floor Plan — Level 1
¢ Toland Street Floor Plan — Mezzanine
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EXHIBIT C

SCOPE OF DEVELOPER SERVICES

" I. -+ DESCRIPTION OF GENERAL SERVICES

A. General Services. Unless otherwise provided, the Developer Services identified
. below and in the Agreement shall extend to the design and construction of the
Project. Developer shall oversee and monitor all aspects of the design and
construction of the Project.

1. Administration and Coordination

®

(i1)

(iii)

(iv)

™)

In conjunction with the City, prepare the Project Plan for the City’s
approval. The Project Plan shall include, but not be limited to, Site
logistics, measures to keep the Site secure, a defined Site
perimeter, and progressive Site clean-up. Developer shall update
or modify the Project Plan from time to time upon the request of
the City or when Developer deems necessary, and all such
revisions to the Project Plan shall be subject to the City’s approval.

Establish and implement procedures for coordination of all aspects
of the Project between the City, Developer, and Developer’s
subcontractors of all tiers. '

Negotiate contracts and agreements for all contracted services,
including site development, architectural, construction, ©
engineering, testing and consulting services, and provide written
recommendations to the City to approve contracts or agreements.

Coordinate the services and activities of the General Contractor,
Architect, and the Lower-Tier Subcontractors and Suppliers, to
facilitate cooperative efforts in the development and
implementation of the Project Plan.

Negotiate any documents, instruments or agreements or
amendments thereto necessary or appropriate for the
implementation of the Project and services related thereto, to the
extent such documents, instruments or agreements, or amendments
thereto, are consistent with the Project Plan. Except as otherwise
provided in this Agreement, all material documents, instruments,
agreemehts or amendments are subject to the reasonable approval
of the City.

EXHIBIT C :
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2. Management Control Procedures

(D)

(1)

(iif)

(@)

V)

(vi)

Central Shops Replacement Facilities Project

3192245820947.2 Contract No. 7994A

Coordinate the performance of all budgeting, billing and payment
application review/assimilation functions as necessary or
appropriate for and in connection with the coordination of the
design and construction activities being conducted pursuant to the
Project Plan. Such functions shall include, without limitation, the
preparation and submittal to the City of a monthly single,
comprehensive application for payment in form and substance
satisfactory to the City, representing work completed in
accordance with Article 9 of the General Conditions. The form of
application for payment shall include and incorporate, without
limitation, the Developer’s pay application for any period in which
the Developer has submitted such application for payment for
work performed. The form of application for payment shall also
include (i) a statement of the Development Services Fee for such
month, (ii) a statement of Developer’s Reimbursable Expenses for
such month, (iii) invoices establishing all other payables for such
month, and (iv) such lien releases and other documentation as may
be required for payment in accordance with the terms of the
agreements with the Architect, General Contractor, Lower Tier
Subcontractors, and any other Project team members.

Establish and ir'nplemenf administration and reporting procedures
for the Project, including finance, budget and cost controls;as-well-
ision of ing.

Coordinate the development and implementation of a
procedure/system of Project cost control and track actual and

projected costs.

Oversee the activities of the Subcontractors regarding their
performance in accordance with their respective agreements. .
Upon receipt of knowledge thereof, notify the City of all material
deviations and coordinate the implementation of the necessary
procedures to rectify the same.

Coordinate the scheduling of meetings on a regular basis, or more
frequently as the City may reasonably elect, among the City, the
Architect, the General Contractor and such other parties as the City
may deem necessary or appropriate concerning the Project.

Consistent with industry standards for similar projects, monitor,

manage and oversee the Architect’s work throughout design and
construction of the Project.

EXHIBIT C
2- 3192258397211
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(vit)

(viii)

(x)

Consistent with industry standards for similar projects, monitor,
manage and oversee the General Contractor’s work throughout
design and construction of the Project.

. Review, monitor, and certify the correctness of the General
Contractor’s monthly construction cost report of expendxtures for
the Project on a monthly basis. -

Review the Project Budget, as compared to actual expenditures,
throughout the construction of the Project and advise the City if
Developer reasonably believes that the total Project Costs are

likely to exceed the amounts set forth in the Project Budget and, if
such is the case, Developer shall use commercially reasonable '
efforts to provide the City with proposed alternatives in order to
keep the total costs below those set forth in the Project Budget.

3. Timing and Scheduling

®

(id)

(iif)

(iv)

Coordinate the development and updating of appropriate Project
schedules, including a critical path analysis.

Oversee the coordination of the individual timing schedules of all
Project participants so as to conform to the overall Project
Schedule and manage any necessary adjustments.

Monitor the Project participants in order to confirm that thelr
individual work capacities and performances continually conform
to the overall Project Schedule.

Endeavor to identify appropriate opportunities for “fast-tracking”
the overall Project Schedule, evaluate the costs and benefits of
such strategies and provide the City with Developer’s
recommendations. Endeavor to identify schedule impacts and
prepare recovery strategies and budget of costs relating thereto.

4. Reporting

®

(i)

Conduct Project meetings; review and comment on reports
delivered by others.

Keep the City-informed of all material internal and external Project
related matters by initiating and distributing relevant information.
The level and detail of such information will be mutually reviewed
as the-Project progresses.

EXHIBIT C
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(iii)  Use good faith diligent efforts to inform the City of all upcoming
meetings in a timely manner.

1L PHASES OF WORK

PART 1 - DESIGN PHASES .
1.01 GENERAL REQUIREMENTS

A. Developer shall not commence the Des1gn Phases outlmed below, shieh-ineludes-Site
~until the City issues a

Notice to Proceed (“NTP”) W1th Des1gn.

B. Developer shall not commence the Site Work until the City issues-aNotiee-to-Proceed

ENTRferRepresentative provides written authorization to commence the Site
Work.

C. Throughout all design phases, Developer shall collaborate with the Project Team and
shall update all submitted plans, schedules, and reports. '

D. Developer shall provide a schedule indicating the critical path for the Project duration
and update this schedule throughout all design phases. -

1.02 CONCEPTUAL DESIGN PHASE

A. Based on the Criteria Package, Developer shall develop the Conceptual Design
Documents for City approval, which shall be given within 10 working days of
delivery of the said documents to the City. The 100% Conceptual Design Documents

package will become the revised, final Criteria Package as provided in Exhibit B and
shall include at a minimum:

1. Architectural site plans, floor plans with general blocking of uses showing target
adjacencies, column grids, vehicle access/egress, vertical conveyance systems

including elevator lobby(s), and pedestrian access/egress in general conformance
with the City’s required Program.

1.03 SCHEMATIC DESIGN PHIASE

A. ‘Based on the Criteria Package, Developer shall develop the 100% Schematic Design
Documents for City approval, which shall be given within 10 working days of

delivery of the said documents to the City. The 100% SD package shall include at a
minimum:

1. Archltectural site, floor plans;, reflected ce111ng, and equipment plans, exterior and
interior elevations, column grids, vehicle access/egress, vertical conveyance
systems including elevator lobby(s), pedestrian access/egress etc.

EXHIBIT C
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1.04

1.05

Central Shops Replacement Facilities Project

D.
" E.

2. Interior design plans and other supporting documents to illustrate the graphic
design layouts.

3. Refined building systems, material, and products selections.

4. Refined MEP, Special Systems, Fire Protection, and Exterior Skin and other
systems floor plans, diagrams and text to describe these systems.

Developer shall develop BIM Model for detailed MEP, Special Systems, and other
systems floor plans, diagrams, and text to describe these systems

. Prepare a Schematic Design phase report to document and summarize the Schematic

Design phase decisions and outcomes, including deviations from the Criteria Package’
that are approved by the City.

Developer shall perform and document constructability review.

Prepare initial trade bid packages (BIM model (if applicable), drawings,
specifications, instructions to bidders).

DESIGN DEVELOPMENT PHASE

“A.

Developer shall refine the approvéd 100% Schematic Design Documents to fully

_‘integrate all required Project design elements and issue a 58%-and-100% Design

Development Package, in order to provide sufficient information to develop the
Construction Documents for the Trade Packages, The City shall approve the 56%-
and-100% Design Development PackagesPackage within 10 working days of delivery

" of the respestivel 00% Design Development PaekagesPackage to the City._

Additionally, the parties agree that Developer may re-allocate the time allowed for
the City’s review of the 50% Design Development Drawing Package (which is no
longer required) tcﬁonductin,q a value engineering exercise {with the participation of
the entire desien team), for the purpose of achieving a reduction in projected Project
costs. ‘

Update BIM Models.

Document the constructability review, including an evaluation of the design
documents to identify value engineering opportunities, identification of long lead
items, availability of labor, and other factors affecting construction. '

. Prepare a Design Development phase report to document and summarize the Design

Development phase decisions and outcomes, including deviations from the Criteria
Package that are approved by the City.

CONSTRUCTION DOCUMENTS PHASE

A.

Based on the approved Design Development documents, Developer shall prepare
50% and 100% Construction Documents to fully describe the Work for each Trade
Package that, at a minimum, should include drawings, diagrams, calculations, 3D
models, renderings, schedules, and a Project Manual that includes the General and
Supplementary Conditions, Divisions 00 and 01, and Technical Specifications. The

EXHIBIT C
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City Representative shall provide all City.comments on the 50% and 100% CD
packages within 10 working days.

In accordance with the provisions of Section 1.10, Developer shall ebtatn-and-
document-atlrequired-approvalsapply for all primary permits for the Construction
Documents from regulatory authorities having jurisdiction over the Project, which are
necessary to obtain a Temporary Certificate of Occupancy. This includes the Site
Permit, Demo Permit, Addenda [-3 (foundation. structural, core-and-shell, interiors,
MEP) and permits required by the San Francisco Public Utilities Commission
(SFPUC) and the Bureau of Street Management (BSM) and the Bureau of Urban

~ Forestry (BUF):. All other permits, including deferred permit submittals, such as Fire

Sprinkler, Fire Alarm and Emergency Generator, shall be apphed for duun;, > the
Construction Phase.

Prepare a Construction Document phase report to document and summarize the

- Construction Document phase decisions and outcomes, including deviations from the

Criteria Package that are approved by the City.

PART 2 - CONSTRUCTION PHASE
2.01  GENERAL SCOPE OF WORK

A.

B.

Developer shall not commence with the Construction Phase unless and until the city
issues a Notice To Proceed with Construction.

Developer shall furnish and install mock ups as identified and determined during
Programming for performance, acceptance of size, circulation, and FF&E as
determined in the approved Project Schedule. The mock-ups may be constructed in-
place and/or off-site as determined during Programming.

Construction Work activities will be authorized by the City upon award of each Trade
Package Set. Developer shall perform all Work and construction administration
services necessary to achieve an exceptional project outcome that meets the
Programming Phase requirements with approved deviances; construct the Project in
accordance with the design-build delivery method; and render the PIO_]CC'E thh all its
components Operatlonal functional, and usable.

Developer shall plan for authorities with Jur1sdlct10n to inspect the Work. The City

Representative has final authority over coordination, use of premises, and access to
site.

Developer shall provide qualified staff to manage construction as required by the
Contract Documents, including:

1. Administration: Developer shall provide required administrative services.

2. Superintendence: Developer shall provide a qualified management team.

3. Quality Control: Developer shall implement a Quality Control (QC) Program.
4. Cost Control: Developer shall provide cost estimating, cost control, and cost

management.

EXHIBIT C :
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5. Scheduling: Continuous updating of the critical path schedule in conformance
with requirements in the Contract Documents.

6. Reportiﬁg: Developer shall provide reporting services related to cost, schedule,
and critical issues facing the Project.

7. Document Control/Project Records: Developer shall provide Document Control
services and mamtam Project Records.

8. Project Meetmgs. Developer shall schedule and attend weekly Project meetings.
9. Security: Developer shall secure the Project site and Work.

F. Developer shall perform the Work in phases and utilize Trade Packages as needed to
achieve the Project schedule.

G. Developer shall report on the progress of the Project including information on
Developer and its Architect’s and General Developer’s Work, percentage of
completion of the Work, current estimates, forecasted contract growth, subcontract
buyouts, updated monthly schedules; including projected time to completion and
estimated cost to complete the Work, digital progress photographs, logs for Requests
for Information, submittals and shop drawings, pending and approved change orders,
meetings minutes, and other project metrics as requested by the City.

H. Developer shall develop and implement a process to procure Trade Packages in
- conformance with the Contract Documents:

1. Maximize both competition and the involvement of small businesses.
2. Develop subcontractor and supplier interest for each division of the Work. .

3. Use best efforts to obtain bids for each Trade Package that are less than the final
cost estimates.

4. Cenduetlf required by the City Representative. conduct bid openings in the
presence of the City Representative. All bid documents shall be circulated and
viewed by those present. Developer shall provide the City with a copy of its
preliminary bid tabulation and, if requested, a copy of all bids. -

5. Determine final bid amounts, having reviewed and clarified the scope of Work in
- detail with the apparent low responsive bidders to determine that their bids are
complete but do not include duplicate scope items.

6. Prepare and furnish to the City a final bid tabulation summary that includes by

~ subcontract, trade and/or bid division, the applicable final estimated cost and the
related final bid amount and the details of all scope clarxﬁcatlons for City’s
review and approval.

7. Identify to the City in writing the subcontractors to which the Developer
recommends award of subcontracts and when authorized by the City, award and
enter into subcontracts.

EXHIBIT C
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"I. Developer shall maintain systems and equipment. Developer shall provide services
and maintain all equipment in accordance with manufactures instructions until such
time as the City receives and takes over the equipment in the activation phase.

2.02  ACTIVATION/COMMISSIONING /MAINTENANCE TRAINING PHASE

A. Developer is responsible for performing the requirements of the commissioning
process including those responsibilities assigned to subconsultants, subcontractors,
vendors, manufacturers, or their representatives. The Developer shall insure that all
subconsultants, subcontracts or purchase orders for systems, inclusive of all of the

system components to be commissioned, include provisions for comphance with this
Document.

B. The requirements of this Document are additional to the requirements of the General
Conditions. If this Docuiment requires additional labor, coordination, or
documentation, including submittal data, the Developer shall comply with this
Document and if any requirement of this Document conflicts with other provisions of
the Contract requirements, the Developer shall request formal clarification of the
Contract requirements.

C. Under the Direction of the City, Developer shall commission all systems and
equipment in order to achieve the following specific objectives:

1. Verify and document that the building enclosure, systems and equipment are
documented in the Design and Construction Documents in accordance with the
Criteria Package.

2. Verify and document that equipment is designed, installed, started, and operates
properly pursuant to the requirements of the Contract and manufacturer's
specifications, instructions and recommendations.

3. Verify and document building enclosure mockups and installation perform as
designed and as intended.

4. Identify deficient building enclosure, equipment, systems and installations as
 early as possible to facilitate timely corrective action minimizing schedule impact.

5. Verify and document that the building enclosure, equipment, and systems receive
complete operational checkout by installing subcontractors, vendors and
manufacturers. '

6. Verify and document building enclosure, equipment and system performance.

7. Verify and validate that the City's operating personnel are adequately trained on
the Operation and Maintenance of building equipment and systems.

8. Verify Operations and Maintenance Data for systems and equipment is complete
and usable, and provided in the format as required by the City.

D. The commissioning process does not reduce the responsibility of the Developer, its
Architect or subconsultants, General Contractor or its subcontractors, or vendors to
perform and complete all Work in accordance with the requirements of the Contract.

- EXHIBIT C
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2.03 SUBSTANTIAL COMPLETION

A. Prior to Substantial Completion, Developer shall submit all Equipment Inventory
Sheets

B. In advance of Substantial Completion, Developer shall obtain the Temporary
Certificate of Occupancy.

C. Developer shall demobilize from the Project Site.
2.04 FINAL COMPLETION

In advance of Final Completion, Developer shall eemplete-aHassist with Central Shops’
move in/fit out of the FF&E and for the entire Project and shall complete all Site work,

and shall-complete-all-equipment, hardware, and software training for maintenance staff.
Developer shall obtain the Final Certificate of Occupancy.

EXHIBIT C
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EXHIBITD -

PROJECT SCHEDULE — WORK BY PHASE

The Project will be accomplished in two phases: (1) the-Design-Phase One ; and (2) the-
Construetion-Phase Two. TheDesign-Phase shallOne may include commencement of Site Work

at thc Sclbv Galvez and/m 450 Toland Dcvclopment Sxtcscemp%n%ﬂ—aba%eme%é%mehﬁeﬂ—

h&ve—beeﬁ&ppreveé—by%h%@ﬁy—s%eafd—e%—s&p%eﬁfgwhmh sha ! contmue in Phase Two.
Site Work commencing in Phase One shall include a portion of:

[0 General Requirements,

(ii)y  Preparation of shop drawings and submittals

(iit)  Procurement, fabrication and testing of materials and equipment

(iv)  Mobilize, fence and barricade sites

v) Site Utilities
(vi)  Demolition

(vil) Abatement

(viii) Grading

(ix)  Exterior envelope modifications

X Strucmral Upgrades and Slab Modifications

(xi) -~ MEP Rough-In

Xii Wall Framing
(xiii) Roofing

Proceeding with the-Censtruetion-Phase Two requires the approval of the City’s Board of

Supervisors of the Phase Two Budget and approval for the City to issue the NTP with-

construetionfor Phase Two. If the City does not issue a NTP with-eenstruetionfor Phase Two,
EXHIBITD
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the Agreerﬁent shall be terminated under the provisions authorizing Termination by the City for
Convenience (General Conditions, Article 14.03).

£ ®

S

E £ E

EXHIBIT D

. . =2- . 3192245839721 1
Central Shops Replacement Facilities Project

3192215820947.2 Contract No. 7994A

1020



PR
M N

[ ~ e

vt

B

SRR
TN

GAE Prog e ovmraes T e

v
ve
i i : = T
= o v
oSt - S i = T
e e e M ) 0
o w v
a w ¥
oo Bt - EEN G v %
[Eoiasas aRE | £
= 3 T
= 5 T
e e ] g
il T e Il 5
ER i B
= O i =
= [t veaa T [ oo =
[ G s B e =
i S il i
el ~<
5 BN e T
= i &
I I
T e Pt O b B EIE
e R o 3 TR 5
= = (S| SRR B
= T Tomn [ reeR |
= & il I
el e N b R e
= T wev | &
P = 3 Cerd Ak
[aiTsors e e T | e R | F
e
T
=iy

BEEREEAL

= WFEBA[R ] B | Was ] o 5
S| DT | BV | T
S (el BoE, poareet s ol Raad R I
ot S rrsrarert o Dexon. | 5 | GSCTR | DoV | W
[Cr3ns o=, Prorrt - Dowe | 30 | BOEDNS | G | R
. [Fea At & Ll Ehd e )
oo, Srom, Porred - X | TORR | o | w
Gt Prairrert 2 Bic 03 | 65 | O5GTH | S0WVE | 5
FEre s S S R 3
= & oo v | mAvR| W
ERoubors, b, Franeet- Ty Fabm| & | SR | om0 | W
T [R -Croe = | oA | BeeTR] 0
=] e ST I
] = | TSR | SRR
FE i tr e Py G | SuANT | SRR | T
5[ -eear = | EAOW | ReGTR| T
T (R T TR | TR | T
{ L R e il K
. Sl e = | TS | AT | B
‘ R jwa e LA L
o ) B ECAT] ST | m
[ 0. LA e Bl
3 £

i

35 L
it

Tt

[Frm 1 2 S Sie v
P B Towe

TE [ [5wa] &
=

R0 | BFERY
= TR

v
T

Central Shops Replacement Facilities Project
3192215820947.2 Contract No. 7994A

EXHIBIT D

-3-

1021

3192205839721, 1



Copyright ©2016 City & County of San Francisco

EXHIBITD

: -4- ‘ 3192215839721 1
Central Shops Replacement Facilities Project

3192245820947.2 Contract No. 7994A

1022



Copyright ©2016 City & County of San Francisco

I
o I e : 217 : P
o bl Pty St | R e N A M 3 i) A5 0 R0 I F N A N s L A 810, N By I P HiA AL I I LA
oot Hikstares . — T T e T e A P
Y| Ru | vias S¥w-Dsin | | |
3 [ sor e ric 1472016 | 12065 ; & mag ] 1 1 || |
4 HBor-csroza Sy o117 | g2 § ONTP - Construclion Sesay
5 {1 -onsnaien tdand T | e | e G NTP - Construction Toand
5 @REnale e Contat 887 § Genafuy | 6] . © Beaete QP Contract
| 7 [{§emtntingan 56 | o [osomz IEREEN RN oo St SI6 N
& fHlcnsndinstn-Td a7 { 9soun7 | o ‘ Construclos Sart-Tot
3 [ siboznet Goptanen - Tl Ty | O305015 | 64 - ] j |0 Substentel comasaon - Tl
10 || seasteott complin - 56 aqovie | 050ens j ) T T Ssnmtacy
(1)) = F e PRt Et e .
12 {f et st i oy | aspinne | 35 Ohetlivemrs | || [l
13 [Heemeom sevinsaia-1a w0 | i o o Powatsevi -Te
14 || Rsaemg Wbt n-Td vy | et | . j b Bojieng Watherai - Yot |
15 {25y Westherd 10-576 s | tayss | 2 j 1 Gseen Waberd b -5i6
16 U Pt oo smiceirsatl - G g oyies | 6d © Pesrmint Powey sirvke estalmf
18 [} icest  Suprat 0 oemopenck 12| w6 | s f b gt - ettt o Do Permal
1 ] mi-CyResew g stepomet o] g | oy . e frpact -y Reiow of Sk ik,
20 {Rocer - abrotiatd a1 peemis 7d} s | naperes ! 8 Doy - Sudmitalof Add 1 P
e toes e
22 f{ B wetter deys - Tt 17 ouys Joesss T | | | FEdweatne Doy -Toi{ |
23 | fwasterpas -6 vod] it | Osane NN [l ] } il 1 [ [Eivete i
. Data Date: 42772017 | Rev Date 21672017
Panlc Central Shops for Oryx Partners ata Datot 12772 o Date 2ltem0
AW h r] P k B ] Ltd View; Print Phase 1& Il |print Date; 24162017
Charles Pankow Builders, Ltd. p—— S——r
. .
-5~ 3192058397211

Central Shops Replacement Facilities Project
3192215820947.2 Contract No. 7994A

1023



Copyright ©2016 City & County of San Francisco

Lin Hee

ﬁﬂﬁns Oulipations

=3

Vs | mri | 21 1 217 1 2018 M |
(M A M T A 80 R D T P H A NI T A S0l D) FilN A I ) A

. : ——R X T T S Lo

»h

25 flrdeie matiiey CMs6 | I5MnS &R i
26 Felesxe Corrde MisDisiin 102716 § 1Bnte ' Refeass Corcrele Pits Disiga
27 (¥l Tererts Beioated - Tl 1035 | 182116 . T
Tq-adskzbztshsﬁ oz | s | ud © Terasts Réocalig - 6.
s Bleonsr pdes petatnd 56 W | MRE ’ & pones ol Reocalog - /G
5 [\ Terp P el 56 w17 | DI | 1o emp Power tnstezeg -5}

R =1 Coneeplil Deign

o oo | e Bt Resenfisontol Conoplu D B
[ ot 0 % 05 |z Ao .%ﬁmnm@-lmm
| 26 {8 twe 38 Refominee Syecfesion o516 | 4yIis & baue UEES b
37 Ciy R provid o 6% SD's 0] V52436 | SRS 5] ity Revere/Approwal of 1009.50%
zs b Dssiys Drsedopment » 255 D05 16 v 0y £ Design Devdopmist - 25% DO's
35 BB vove Engmastog - uir s0 e wd 16 | wis 1 B Vase Enrenting - 100% 5D Proog
) gji Dese Dscioperert JEROTE 6 | e P D Develogeoent « 100 D'

11 R0y R 1% 005

158 wyie | s F Ciy Revien]Apoeovat o 100% 00K

12 [l conaricien deaes- S 0 34 e | e ’ =S onshucion Documents - 600

43 [{fciy Restantopeond f .08 11 cyoyse | s . Gy Review! ol of SBHCDY

44 [{f¥counston doammsts- e crs 15736 | 938017 et | Consiucton Cocimizts - 100% (05

[ PT——

0017 | S . 3Gy ReviewjApprovat of 100% (D)

s e et SiGAcT 1

o115

wlie

s & Dere Femit Submital- SIS

e

216

26435 | 108

S

Dala Date; 112772017 Rev Date - 2/16/2017 .

Central Shops for Oryx Pariners
Charles Pankow Builders, Lid.

View: Print Phase 1 & 1 {Print Dale : 21162017

R Filler: None Paga Zof 14

Central Shops Replacement Facilities Project

EXHIBIT D
-6-

e
[\
(]

2

3192215820947.2 Contract No, 7994A

1024

i

f

8

9721.1



Copyright ©2016 City & County of San Francisco

o i i Tl Bl s PR RV Y PR R PY VR R IY XS NI N Y TR NS FY ST ST TS RIALTY VL T NU I
. ;g!swmelh\d@tsﬁ:ﬁté~ o | sy ,(,‘: : : ! : :f,c
s Iaapem sanitd 56 i o - 2443 ch /MBI St -SIG
3 [ 2t 2o el - T sy [ouea |- j e 2 AcyHEPM Sibrital - Tol
—
55 fJsiepemt @yRovsr 56 11sd Gy | gLy i 1. ot Cly Remst-S16 | |
5 Y neres Peet Gy Rein 576 s witgis | ez e [0 Pl Gly Reviow - SJG
57 ik sue ot s - /5 i [ vns Sstereritionnt g6 | |
5 {24 1 Fendetiors Gy Resion - 16 <tay e § ozteny iond 4 | Fosndallons Clty R -SfG
5 Bl a2 comenenre Ciy Rview -556 720 sy | o find T G 2 Supestnucure Gty Revcw -SJG
o a3 aeipenm cyfedas 56 wal by | o5z i SR TR dd 3 AchMEPITI Gty Review -SfG
51 [{ e Peret bowed - S5 oy { oy Aloampamtlssd g6 1 | | | |
2 [{{ 4 t Fumtars Periid - 510 w | oasss 1o @ A 1 Fundatns Permt s 576 ||
1 a2 5prsyiene pumit et 516 w7 | 050w Jutd] | & N2 Supusivacee et bsud - 6.
4 R4 3 KoRERT Pt Lasoed -S6 w2y | OBy i | ofasd s ranfuepim Pt swed -sfG
& [HseepemtayRomse T vise o246 | s ot i P iy Reve-Tot | | |
i1 Y sepunst st -7 ik s | s & St pet losed - Tol 11 |
® ‘,‘:"‘W"'““"’&"'m“"'m' 4ad s § oy i focoran: Aédl’ E' : :; r‘avru‘\w}m
& s 2omcer ctyResen-Ta exe] vzl | ey 1o AT T pa 2 AT Gly Raven - Tod
n jlus pemaslinpmiebmtistt | gy | o i @ VrmiFousiolonBtnels et st T
71 [t e sl T | v ey T T Olnca 2 achgiser w7l |
B m;?mmzamzwhda\slo s | svans aed
Fi OSHEEPGBEP((!RJVI'KIID&?&E'S)G 1594 I8 | 912 ’
75 [ P Tewy e pphahenioPE oyl g | vy |
7 [ base Pt ok AR | gl gy | i e
catracts
N ! ] | P NN
] ) VRN TSR DN YO JC S O N RN N T A O N I OO U O T N N U T OO U O U IO O
'33 k _ Central ShopS for oryx Parfnel's DalaDa‘le: WEI 2017 Rey Date, 2/16/2017
FRECES WS . Viow: Prirt Phase 1& 1| |Print Date : 271612017
: : Charles Pankow Builders, Ltd.
Filler: None Page3of 14

Central Shops Replacement Facilities Project
3192215820947.2 Contract No. 7994A

EXHIBIT D
-

1025

3192285839721 .1



Copyright ©2016 City & County of San Francisco

—

o bt pces] st | i | L FTSLTERS ST YL YL Y TSNIE STV IS TS RYYISU B ST TSI TNEYTTERSEY)
Oarmes Coaly TS

o R sz 0 g 130] 0zss | aamans 3 100% 50 Preag

5 [ R vouaEngimesing - 107 5D Prcng 2] omns | o =1 jaeering - 1004 50 Picing

81 GVIP Patig -1E% [0 3ta] 100Y3 | 1R TEIGHP Rriong -100% DD

2 || R osscrm Reveypopron doe Py o] 1 | 1 i

43 PRRCHy Redisllopers of (9 Pridry S| 1207736 | 41407 | 3]

7] [e—— P | L N |
i R)/ReD LH Ty
"
16 il resenetmsuat oy ] 10 oustic | asmane Preprlosua B Machance & Pumbeyg RRQ
37 § B rererctonse Dym it w0 16 auryse | esomss dwml-s_= o,nssmvm]
[ R s o prespader g s6d w137 | osoufis D/BFeSpenile RIY
] Prepeellscst B Pre Parels RFQ 108 2805716 FoRasAE ‘ Unamwsmm&.m
oo [{ Y Fremetse dbtonct Denosin, Gk | o d g Y ous ) Ei"_&e .ﬂ»ue)baanmwﬁnohlmn Clar g Gab Exaetion 1Y
ot o 1o s | agaiee ’ I ShRY l 1 0y | I
wmmsaa [T . N " PR
a2 il 10 vy Jozpepes st His B Saeal
o3 || Bl eoraie driomen v sod soouss | s : : wl | |
¢ [ RErrpreicos oy dcomee 3 s |angur | 1.1 _my@ﬁ@a{mm e
&5 we;eemcmmm Judl s | Bz iy m,qwcwgm I )
4% Prepur s O4) RFP 15 027 | a3uye7 fin) . :MURFP
97 NBRE rrepwredisse Spertiies & Equismmest AP 2d oxonsy | oxpeny | @ f ‘(I,L-' & Equisment A,
{8 1| Wk prepmsonie s misieg 15 e | eyoyir iz . 1. ”-P’_pnlbm!humﬁ‘sm )
« (B roizn sempa ] e | ovazpee |ioad] |2 grege REP |
” " N T A T T L)
e -3;“"“‘%‘:-\“;““"”"%-"""’““‘” 134 0257 | Wz {12 "EP&)&:&,’I&S’IE%F{E&,M&?H‘&W“' i
101} @ eroprttoon v od] uympy | e e = kel | |
0 3 ¥
102} R Propenyican framg, Doyt & Pxter 802 | 3] a7 | oaney s - = siseFo ,:m}“ ol
R e et w? o] ovon7 | e |25 3 e St WGl REP
] 1 jd
. Dala Dale: 72772017 | Rev Dale* 2/16/2017
Central Shops for Oryx Partners
Panlcowwr P

Views Prirt Phuse 1& | |print Date:
Chairles Pankow Builders, Ltd. ki Print Dato: 216/20°7

Filler; None Page 4ol 14

EXHIBIT D

-8- 31922\5839721.1
Central Shops Replacement Facilities Project

3192243820947.2 Contract No. 7994A

1026



Copyright ©2016 City & County of San Francisco

L i s M m'"‘MAMJ?“ASOHD}J,F.HAHlzos‘JsArS,Odl DxeFH YN
15 mmfﬁ sod wony | oymiyy |1 C]?epa.ellsmwmg,s;yt@b g Cocfng B

105 { B pepeersce o 15l 7 | et e neerflsieTerF |

106 (i Wl e faidings e 1d a7 | oo i j D peery e Raitiogs RFP —
107 || R Pepzeissieste rem e 10 Qm7 § 93902042 |10 : ‘Pregaxdlmemmiqm R

ua hqae]gffkp-hga:-? 104 nza::ﬂ ozﬁy.u uhf ! " 3 m?agmeﬁmgm

| | G I -4 s v 1A OO IO O U A E)Pregerddione Fabning RF | i itad
(1t B rgeteon casicosy e e et | 00 12 a6 L’,]nmjlsmemcuhm =
w [ nemar | ud w | o o L' . : Hertcape REP

12 { B sene rugs Copery . “od a7 | oiem 1 | it EP:&:IQ;R&E@(:W@U 110 )

112 [{ |l Receive Review REY/RP ! [

Y ————— —

11 Eﬁmmnﬂw“w‘ 71| nyos | ssane = »%@‘Yene;e«g Hechanea & ating R6Q

115 IRE Resvariow pB D 0y 37 0goyte | 0w = nw:_mnmaamag

126 ME Revamten 078 e sprctir eQ 4 iy | s — : :

17 sReiedbD e s ohg Gepse | 1yns Panels REQHPIGHg

T | | R e I o S T T

| 1| f i ad owgs6 | 15ns o : " 9

12 g:’gf;;?;””s_"?,;f"mf“"""““ 1d vyt | oxeny = sl unr: A StersiRefs RFGYPong

2t Prepare Snamird Consed2 iy 649} 350 160335 | NS . e -Ptmcshndqaiamaenﬂnq@m l

12| B R Repenion husrial eqtpeer iv? 4 s | swsr ] Ebm«mmmuwauwmm

123 B eoerrestenslorsers g 1cq) zrpee | oseg o : g

124 Pestaeolfiiow Spesshy Diies [P 1001 OyZA7 | AYTYL7 | 1224 I RusdvelResdent Spedety Doors REP

15| R ssratoncain 1y s vz | g | i SrIRmevelRedon Geang RIQ)

] || R S e A ) 07 | By i Egkmdﬂmmsu;‘mkw 1 At

ol Rtk atanton, Fans Hahaeh oz | st i [ quialmcﬁ Fvams Heorire HH Wnrs

|12 R |t i -

e ;"*‘H“E“'*"Pa""’*“"“““"’a“ 2ol @2y | o i . = !%uwa?&dm Ra‘rsr? uymaﬁesem

130 n«mmmwmsweueaiw _ | T oEi | oy | IO OO O OO DN U O OO Oy =2 Rx—vdﬁmﬁ«\ksmﬁﬁmm I 1.1, L»—' O
o &ﬁzﬂ“&m};ﬂ % myy | ovon |1 fjks:wdk—wmho’k'{skﬁgnli\ﬁamnd‘g&mﬁ trg g
{2 fibesnisionis 2ne] ot | exmiey i FEtrecsvmenmciured | | | | | | |

;’ankﬂ.w " Central Shops for Oryx Partners 33!3 Da.k:: 1272017 |Rev Dale- 21672017
: / . iew: Print Phase | & 1 [Print Date 1 211672017
Charles Pankow Builders, Lid. e r————
' .
EXHIBIT D
0 3192215839721 1

Central Shops Replacement Facilities Project
3192243820947.2 Contract No. 7994A

1027



Copyright ©2016 City & County of San Francisco

o Hore i il ikl i PE XY VY TR NS WY YN VT TR T TN NTT FY W TN PSR TN IV I TR RIS TV N PERRRY

173 R recoiamision ste s 15q 2wy s i R Mmmmmﬁmi ]

4 T et coimet spatiss o | 25 ooy | aspsir | 24 [:rl'f " ‘Emn‘nmr ‘

135 ReooieRaaienn Ve REP 24 w97 | 940507 122 : ﬂkﬂma’!l:wm xiem

=g R L30T 1 940302 2 K Riceve/Reda Fursitings REF .

7 T AT § 49457 |1 .

0 2q wysr | detyer v

18 | M [ rermenr P 7 oo lwge ] 1] | 1T 7 r i

m " e ateg FEE 0 oy | sy isad

143 J R Erocehemioniondsapo k vabicpe RP | 208 0309717 9405017 {16 ’ C=lReceviReven Lasdicape & e

11| | e —— 2o 0017 | 0405r ] j T Recevg/Resfon ough Capriry P57

1l s provelContct Sebeontacion : . |1 |

woalContrant Sobenplrars S t—

| 259 0gaze | ospens : E:‘bﬁw?l(?mhdulﬂﬁmﬁmﬁ:r |

sl oo oo inting | 238 0Rzs | osaete ] ha?n/gp«,e‘aw:m}m;

14 ApprovsConited TYBERatric 754 @x6 | 10405 fract DB Eeetrivat

1478 B eoprovaltontrac Bt Paoets s vy { 1 fred ecasd Pack's

vit [} BE sppoveontract Dy Crioeptss 7 s | ey | : e

ws |} roesiod damn b | s wause | ogw | o : Appm;cm?m;\bat%m;m%mlm &Gt & Bt

5] ppraeOuntrad Siusis GoTde B4} 12416 927507 | 8] o Sl AmpfCoatad Shudurl Concrede

151 i) corrmvstirtran bt ot 4 727 | e | o Eloposfoiecinashd enmer

2 e e I A = mw.@.mmmmq_,, e | s

i) W‘k’;ﬁl"—;ﬁ—é;m B VR | 82007 {199 T1T17UTTT ] rAWmA:ushctEﬁwhrs] l B T

154 ] reprovesirtraa Specaty Does 24 e | ovaw |14 =) Approvel Conlrect Seciaty Docrs

1] | [———— T e [y s ) l‘D/wmlmmuamg |

156 || B} roprvasceatro Somge e 032y | oapisy 100 EF ] fomorelContract Sgrage:

o || e Do Foes =R | d iz | o (12 Eﬂinw;ém:mhm:ﬁmns.weamvm.s

152 [ B} toprove Conr sk 26 oy | s | [ Aaawgmmmm } |

15 FopiovsTontract Frming, Ol & Pader 26 Y17 { JLaNT [1%4] W&Coﬂlﬁdhm, [lm\aPash!

160§ Wk soprorscontre ssec vt et 20 vy | sy | 1254 EE»\W'JConMﬁtShdMﬁf ]

16 (ﬁ&f;fﬂ;‘éi’:"‘”"‘ 204 (B2 | 4517 1224 q:&mdmmwmgswuwmmrgmm
IEEENERRRR

rxle s ' Central Shops for Oryx Partners Data Date: 12772017 | Rev Dale- 2M52017
):a E: . View: Print Phasc 1 & Il inl Date :
~ |  Charles Pankow Builders, Ltd. Sl

Fillsr: Nona Page6of 14

EXHIBIT D

-10- ' 3192248397211
Central Shops Replacement Facilities Project

3192245820947.2 Contract No. 7994A

1028




Copyright ©2016 City & County of San Francisco

o e petia) sat | ot iR SORDXJFH;A-H,JU;WJaA ETRLTETERTITII VIS 3ih
[y | 74 0390 | vengt? F\‘%mmweedmd |
10 il Jorroaontea sie e 2 oy | wpd [‘Ziwmmhdmusts
1t P hopeovecontron Epigenert a sy | 20 ooy | oo . j : lj\-vlmnlf: t_ﬁ*)};nh}
il oot s e | o | . 1 EmsoricoadTe |
1l FroprvciGintroc fomichngs * B ey oS fmd . 1] lpmwe.’fmhzdhﬂrd"wgs
i msarasersmy | agwewfsowfod] Y .&vpmmms‘msnrg 116 i
(R || el e NN T M | S0 |14 1. ~Anpro-/dehactme .- ]
15 [ B E epprovstrira Prting | d o | o5t e i |ES gprovefConteact Pt |
1} B ferroretosan Aonsicosy 78 o | oo 12 . 158 ApprredContract A Cefing
171 BER spprovercontrect 1andspe & Hartscape 2 a7 § 150317 124 . ]Iﬁwqc‘ma‘duym‘mmﬁ
2| R} seproreontren hesgh Carperiry 204 v | oo | } | AswroveiContract Rough Capentsy |
bt JProcunmen L
| Desqe by viv =
sl J e s ek okl sad oy | e : -:_;f__;uoégnl%bmitﬁaa‘thr:ésmuﬂalimmhgz
175 R Desin St Prerast Peneks Shop Dranings 4561 100416 | Y1216 . o ol ;ui.T,k@Ts,
77| f s serimeis Coadelis sed] 1m0yt B E:,‘:soa;nﬁumwawmaazws
il et parmitaaa od g s | 2 . P e s Fteketn DrsegsSp Tekds
L1 v Pands Despjeclaions 160] 22235 { (Y16 ’ ﬂ%eﬁ%m“zsu:ens@m;ks:;?;i:?
el mastaieondys | smpamnel Lo | f ] F L) L | BReer Pt nes top Dowegs JORR VU A0 U Y [ O A
oy Y Crrémlobricnt g Drawgs S | g e | o ac';o::.a:mstmmmgcwmmrm
i} et b g Dol tratiand | g s |ove ﬁmﬁs&ﬂ\o?mw'memd’M#mSummﬂ
|| —— o mzye | e | 2 BlroimCoodeies | | | | |
14 2wt | o o ubrutRes oo ot & Pt Prodoe D
I | e R I L R T T T e ot P RN ERERN
165 HE st Roview i Sprste Podud Dtz 2d] v | 832905 1o ';ESuw!/Rw‘wFuESpfrhyP'mhtmh -
o | Ry SctnRamess Mefericd & putisby ot | o3z oo . . e IsbrilR wrd}al&mnbn Ew,wr—.tt
e A T T o el | T T T crea RN o
165 |1 Y Suimeii Revioss fire SpaoHer Equrpant 234 W7 | uadny [ &) SubmalfRaviaw Fite Sprizicer Bauiprrent
X T 13 T 1 1
Central Shops for Oryx Partners Data Dale; V2772017 | Rev Date 21672017
Pank@w ) Viow: Prirk Phaso | & 1| |print Date: 21162017
Charles Pankow Builders, Ltd. —v— P——
.
EXHIBIT D
-11- _ : 1922058397211

Central Shops Replacement Facilities Project
3192215820947.2 Confract No. 7994A



Copyright ©2016 City & County of San Francisco

o e put) sat | R ST TR R R NERTIV IV Y] F:M:A:Nl]mau)sAde:N:O;LJ:FHAzmsﬁ 5 A
| e e I L . et Bt D, O & G § i
1o || R Pt heds st 1o e | ovuet | 74 ) ot P Fabiton B EP ks
152/l st e st tument 3 wn [ty | - sty e Brprent | | |
i fSe eSS R | d v | s | ey ‘T Y 'j‘i:_:irswlnd:' st
190 B suetypoiiar Buiaars 0 oy | 194 ARevew Bl | |

. 1251] 8 sutoeijRevior Stectual Cornred, i igouiz | aeitan | 23 submifenow Shudur Concrele
E ebiReeor Spriy OTTS 250 vty oy |1 ERREREE 1 ubnifReview Spesaty Doors K
1570 B s iRt Gieng 3 oy [ s | JSebmRevew Gatng |
159 M sumyi/Revien o2 3 oYy | nz7 |nono) ’ ETASebTA/R
i) o] | [T T T T L] | Conim e asamtan | | 11
ka I P il b e et s [
0 i R sisntyeve 95k 02| gy {nsoz? T IsomtfReen o | | |
0 i D& e 23] oo Loy |12 ESun i Reviese Framing, Depiat & Flstey
B 253] o { 957 i ESTiSutmiRens MicSheite) | |
o 2 oy o oz v R Sl Wlopodog B ot
I — vad] oy | osnm o SlstmlRenst CA |
305 {1RE Sib-udjRoniow Sta Lrbes SO ;a7 | 05710417 {14 (B SubmitfRevtaw Stz Wites
205 | P scomtmevss Eppmt 8 periis o] vswyr | oz | & ' [ Tl $stmit Revin Ecipment & Spaales
7] s iuneion e 254 a5tys7 | o7 |1 ' CElswtirerionTee | |
5701 | DSsere—— 0 950437 | detaeda7 |12 E=315 b tRerkw Funishires
kg 2] sy Bt i YRetkn Stz Fenang
218! 2] 0g0if1y | 95017 42| = i R N simA/Review Rporng l L
| el woyyy { oo Jvad || s nmer " 7
212 ] Rl su kiR Acahe Gl B o | ek 1] | . =EE Jeouste Cing
FRY| , PP y—— 7 vy | ospure 1 ' T e Heroaczps -
20l W susminavizs rosgh Copenty 154} U7 | osqaaner g . CISubmilRevics Rough Copentyy | §

e Pl - AN ——— o] w7 | oy j 1 SutrmfRevien Indietos e Tesl
236 ProrelFaknigs Tt
| PROTRE PTG (=130, o o - = -
o i s g wes ] ey | oo | o sintealcps ||
s oo Fersbedmath e han) o oy oy o fecharial & ambng Rovgh by

1 .
Pearalcoinr Central Shops for Oryx Partners :axa Da‘lc: 212017 | Rev Date - 2162017
ol . ) fow: Prirt Phaso L& 1| |print Date : 211642017,
Charles Pankow Builders, Ltd. = Erem

Central Shops Replacement Facilities Project
3192245829947.2 Contract No. 7994A

EXHIBIT D

-12-

1030

3192058397211



Copyright ©2016 City & County of San Francisco

. . 2018 pii)ta 2008
N s Mheidll My N‘AH)JASONDlJFNA;N;J:JLASxOND)JFHAHJJA
I8 Pricureaizts Bodhc Rush in 156 0XZRN? § AN IBN7 {10%) . H mmﬂ@ulwhh
B rocrirtnemespato ieen 1 1] oy | 5303 iond
B ooy ainas Pesheria & Plarieng

SRl 1314727 | 960N |14

R v ratmatienival o Gsx v o7 | 0602y 1o

Srrw;vzm-sta.ﬁ‘mﬁm;@“ m u}mu ogisger [ ‘ @

bR rocagr vt e st Egapnint 3] aytezaz | o4pstey . EE:)nowreIF&blareeSwﬁ«Bawn&t
et S g Fsteben® |l avvn Lo | E]P‘oaﬂ-mﬂls&silhfwsful”mm!s
Oy Fih Pracar s D o g | o | 4 i [awhmnazstm«ﬂe l T |
e ead b7 | amony i . c_-_o,—wﬁ’,:jnwrwﬁmtehw gt
ST, SHS | ad e Low | M| war;'ﬁukat.sv\xd:msl'd.‘tsc)ﬁh‘s,s:tzns‘&kav‘s-roll

T T L H T

b

! Hw:?ﬁnx‘?’vdmw Micatds, vy | sy | s

Sl7y & Ry's - 54

R s tems 6] 041:107 | 0207717 136

R, s sa7192 | s |

Iy obecitermens punds 4dd) $47247 § 0637 | 7ol

H sruaegratrceta oty oovs e} ozt | ompstia |san] y Dowrs

BY v corfaviale Gaing 6] 0504137 | 98I 1) ek ]

Y riavesiswilty zink < 91887 | 9517 {1249) . Qriocue e Vsly Yotesisls
e QA Hetgiss sa] i1ty | osqer o D Procute CH Heteries]
stk Db b | osn | aspony 12 127 e e, Dyt bt s

1

104 05157 | ORSAT |13

L Jpoaratarsiy ywst s Tt

i
0 ]

B (st Bscial e £ AN IO DU T T 0 O O o s i s o .
18 eronrz e Calpary Yalentis s 01R07 § 0524017 1404] EE Prorert Rough Carginlyy Melurias
ettt N S sl tso] 052577 | avegny [1ed | ERpscrefariale i sheet 12
I ———— 2d ey | st | 7 ﬁmfnmh\ammswm
FonmFeisaaie Simece - Siby 6} 06091 | UR2N 10| ; <

b glfad e IR, Frimes, Keedwatek
i - 40| VDT | OBy )

(1M iz ctebmen o ogaw | s |

B ommiecteSiga Tt e g | ese [z .
| — ad] oeansian | ey i
|| C— 20 020317 | 2w v

Pankow - Central Shops for Oryx Partners . Data Dater 272017 | Row Do 2HB2017
Viow: Privk Phaso 1 &1 {print Date:
o Charles Pankow Builders, Ltd. Print Date : 21162017

Filter: None Paga 9of 14

EXHIBIT D

-13- ' 3192258397211
Central Shops Replacement Facilities Project

3192243820947.2 Contract No. 7994A.

1031



Copyright ©2016 City & County of San Francisco

L ot it il Rl e TR Y ¥ VRN R Y NN NT WY S NIV I VL TR Y WERY I PY TR NI ATYY W ISR Y,
) e — 2] ooy | oo [read ; I Procyee Pantieg Hetisis |
25 [ BB Procme Aovuic Cang Materely 104 080917 | 0§17 [15] N 1] Procue Acorsslic Celng Molesiais
25t i rone imtszpe nwsapebads 2] 0007 | 0677 {12 : ] procere b Heruscape Mrieids
252 { {1 o eircin Conade Pl 224 G17 { R | B Rocae/abckae (edePies |
253 | B ootz Sonshes & Enepunt w o | e | @ - ] RRREEESS 3 bes & Ecuoment
| e I . C e e | B necrrnats ki ||
s | Rrosraratesare st Pencing-seby s ey | 8207 |0 Pocireffancte St Fandi -Seby
25 [ ZraxwFaty cata i Faeng - Rod 14 01917 | 98DAT 1524 H 3
Sisiretion + e S
te Ul
o I A S SN
|l emansicgipmesnios | d ooy o | |1 ] | e e et ] poe s ()56
29 [§§ 1008 Tevg Pover Rough 1o - 56 S| 050Y17 { OWSNT | 48] . {3 Instak Tems Power Rovgh 11 -§/G | '
260 () § irak GRS Tormps Poaves Sevice- 56 5] 03457 60817 | 425 ’ Temip Power Sevice ~SiG
26 1§19 Perrsnant Sea Ulioes -SI6- 4%50] 13737 1 9iptef1s | e stz Sz Uiitrs - 516
oSy S e el 1] ovesie {owss | 64 ‘Elé@:gw‘lﬂ::gw"ﬁzﬁwiml:&{@mn
263 {}§ inscat POAE Perremsere Prer Service - G o) 020y onehs | e | Tinstas PGEE Pemaan ant Powar Servf]
LassilMtvee, Favie Barindestn-55 <o ogoy | s : [Ftobze, ercs, Boriede Sta-SIG
265 [ asae s - 5oty sol ooy oy . Adale Boignes -Sey | |
27§ §Deo (£} b g - Sty = ogeg? | osiany 13020 {F) Gatvez Bulding - ety
2R U Deseo e b for Mo Pies - Seby ) 951947 | T |Dmﬂ$h$ﬂ)vwzmumn; 5y
2 8 1 & ez Indicasn Pes 3G} 053302 { 0Py - ) Install & Test lncizaRor Pies
270 {1 orao (¢ sty Bading - ey s ooy | orgsnz | 5 j ] 1D (£} Sey Buiing - ey
R e sl owi? | svasar | o 13 Dermo Site Stat o Bting - Selty
272 [ Mes Exeavate o Mat Fomsion/San - V6 30| 0IGI7 JSRINT | 6 B ot Mat, detonjSiab - 5/G
2§ fiime Teeot 32 - Setoy ul sz [ | o I e Teatise-Sdy | | |
nafffieeprase s -si6 2] oz fansty } ) 2 ot st Pl -SIG. |
Panlc: Central Shops for Oryx Partners . Dala Daj,c: VZIZAT | Rev Date~ 211612017
FRECTWW . ) Viewe: Print Phase 1 &1} {print Dale : 211612017
: Chadgs Pankow Builders, Lid. F—— PrTyer
' .
EXHIBIT D
-14- 3192215839721, 1

Central Shops Replacement Facilities Projecf
*3192215820947.2 Contract No. 7994A



Copyright ©2016 City & County of San Francisco |

+
] ) P13 ! 217 : o) 1
F’“ e Prdzmy St | R e T 3 ) A8 O A0 F H A P ) A5 0 N B I F AN ;I A
175 |t erceate P o 1 - 56 s i [ oo - TiEscavale Fogrdalion are2 1556
i pederanizmand-ge | Aemwiowsry s PP DL bbb oL L e Foondellos sea 2-5/6 I O
275§ e rount v L6 150 0wy | W 2 P Fussealion Area LSS
29 [ Dt Forddin e 356 sa] a5 | iz | 1) B Exavate Foeadaben azee - 56
20 REERE Fawezon v 2-5/6 150} (oa? | maa EEXFjuip Fovaszhon ks 2-516
| 1sd oy | wia : EEIFIRP foirdabon ki d-5/9
23 114 Prep 8 Conmectins s Pt B3net- 56 15d) T | L1sN7 | 5d . l Eﬁ$ﬂ~mm!mknil’ué~ 6
124§ eret pret P oot - K6 150} 1oy | 1A ' ) Brect PreeastPenes ek - 6
365 |l 20 e Gree prect e -5 szo] 1z | vasie | 5 - TEDAign and GoutPrcast Fongs S/}
e [M 17585 St GArss and B Feanez o P -
s s ey 200 2k | s . Qm;@sﬁ;%m\s‘e@e«ﬁﬁa@gs{rm
287 [} § rcermasave Frarsng & Steeaming - 6 2 g { pear . hlamﬁ\eﬁ;vﬂ;-gksbsmvsﬁ{
223 R ERiP Nezzavine 65 on M Deck -576 15| iy | oy R | & 6tnp ttzmrine Sab op Mt Dick -5JG.
250t cunitemocti snaes-576 oo} 107 |owie | 14 ) } ) Conpie Rl Skuces -5 |
Pl D ———— v oo {oipss H j =
292 {t b ina e btiparat - 5.6 ) oyais | oyryee | ) .
o4 R o sty g2 5.6 100) nyoand | athiens | 2 ik Beraos 97t-5K1 |
205} fireic Fnshis Rasgtn - 56 2sd} anjosjs [ saesyts j I
20| irosioc amtes Btdos 46 s oypgsa  oe ) . [T i Fkhes Bundosl
i) s 1 3
22 {l oy wucaPmds orste- 5.6 oo iy | v | 2 | N | | | | CE00ymdmatpasstute 56§
i s - S 0] 1 | oaneng | 2 | Pl [ | B perr s 56 | |
% —
’ Dala Dale; 112772017 | Rev Date:: 21167201
Pank: Central Shops for Oryx Partners e 122 ov Date d
~ AR harles Pankow Build Lid Viowe: Prinl Phase 181l {prnt Date : 211612017
Charles Pankow Btilders, Lid. " F—rpen
.
-15-~ 3192258397211

Central Shops Replacement Facilities Project
20947.2 Contract No. 7994A

1033



Copyright ©2016 City & County of San Francisco

f

L)1 e Dur Sad ﬁm’lT‘q

20

et

2018

TS PO

o ff irstzeates- st ayse {smuna | od | T |

2016 i 17 H
¢ M oA M 32 A5 0 N30 P M A Ml ) A8 0 N D3 F N A(H )], A

| | e s Bolas -5

343 2ener Depuetion - Tol 150] 05115707 | 0606017

cundalior B SWbon Grah

decapa 8 s B
103 YR itz Hecdpe - 56 g oo [ ] 10 | ] i [ TEEF S nstal Hirscape - 6
uj i ancscoe - 96 ved ez [ aanans [ e ] | | ] [l 11 | 3 mmanicge-s5
o bhey
105 Fsetetne Ste Deva o Ut tss 10d] osnpi7 | ascer o] [B)Salichve Se Do for Ukities |
307 i Fiesiat Lssities oo Jutddrg 154) 03727 | OO 1t 53 bnsted LR b Basing) |

inatat Sekchyeer Eprent hr Permasrd . ! : N TR . §
M Mo 0] 0873817 | 0shafs7 {10 EWW?‘W"WWW}W :
305 | R1esa2 pa. Permanert Ponu Sesvie - Tl b aogoie2y | aopnap oo 1B lostat PGREPemanat Bowes Service T |
311 ¥t peom Brrmcade sta-Td o] vy | osesny | &) : Titcotin, Fece, Bmcadeste - Tot
| 104 nsogwr | osnsyr | o4 B3 e poetimenl -7l |

& | R irteror Daspeston - Tol |

o nd s | asaeyr | o Blays18 DznoSs Dama - Tol
316 Dirsat Faunutions - Tel. 150 w7 | syopy | @d i il st Foundabions - Tot |
P ?
207 R Irstl Undarskh (ibes - Tl 150] 721437 | 9313047 | 654 3 Ingtat Udirslab Ubtdtes - ol
0 ] 1] ozt { oy | inSab-Tol ||
ey
s s
oy
sae ot oy | e 2 2 It OV Pane Ancyeege o 1069 g
| s [ sumar | gﬁzfﬂd‘um& t L ‘T
- (2], et i ot
) o7 | vy | 04 2 20t Rezove Coyns L LabL Dsty A
i i el il ot i i
R st v R &= Fa

LT

Central Shops for Oryx Parthers
Charles Pankow Builders, Ltd.

Dala Date: /2772017 | Rev Dale* 2/16R017 ’

Viow: Print Phaso 1 & 1l

Prind Date : 21162017
Page 120f14

Filler: Nona

EXHIBIT D
-16-
Central Shops Replacement Facilities Project
3192243820947.2 Contract No. 7994A

1034

3192205839721 1



Copyright ©2016 City & County of San Francisco

- g | 217 : 2018
" e Py S W A M 13815 0 M 0T F M A R:), I AIS 0 N DI F H AN, T,i A
24 [ R tatehop spams 150 w7 | neane | ) St soaspes | | | |
sl seopin fr Hetmiizacpras 24 sean? | 69257 | & 1 Ermeing Support o Mazinedl Epipment
120 ] Fromeng Sempats for g 10d} G | sy | end . EoTFreng Soppodsies Shighds| |
123} | rsmersat ptrenicies - T 2] a7 | st | o] ! (2521 Instat Roct W g5-Tol
328 [t} rscanrastop Setprmere - T <o wn? | 1gr | e ) | gt Routop Bpsfprect - Tl
ool ] st 13d] wouny | 1z | osd , (S resivigts | |
121 conmen Rochip Eoment 15d] 193437 § 1206017 | s P Gomect ooty Equipmest:
s Fghes
15 o sk e
v ' o
mlffreres ot is comnmmnsipsiems.1a | sd o2 |esnuns | . JMEFS Rasgh 1 Cilogs Non Shop Spacts - Tt
3 et Wels T s vy e | 7 . fese WisorWas T | | |
s (st Rouas i dvetor Wit -3 15 vgngy7 | ey | | G Rosgy b Inteios Wais - Tol .
Framind i Vac ot s Emed . ; T T
_35 i i8] ss7 | e | ey . Elijzmtgh'wz)'ﬁal‘hmgﬁaf}m ot Supptit
37 e Rt i st Caings 310 iy | e | o MEPFS Rough [ Shop Celiogs
332 [} Cse & Yeeedntonte Walti - o 1% WY | 1T | 2 E}q&amumwm-m
PR v r—r = I I L
[ ool s et v 102057 | 15507 | ] “I]hvs?iw::)@?{rw‘hd:z?m!‘ omust Bt
st { Dt trer oo 1 vy | 1asz | o Sistelteieod | | -
243 ] | 1ot Indusial et . 2l 177 | 122807 | 0] ;gl:\dzllhﬂnsﬁﬁ[i’qmpnyﬁa}t
34 || § Pesve Wile B Cdinis RunShep Spaces - T f«J T | LShT | Y lpant ¥zl & Catngs HorrShop Szaces - ol
24318 R HEPES Frishes 1) 1BYT {1V | &) | HERFS Fnshes
244 Rirset s odns 2] 137 | 13707 | 7 lnstet Msc nhes
25} oot tteter oo 10d vz | v | s e Wiidows
03 [ conmet i qeprment, ] 150} ui7 | g | e % Comnect Indoctial Enuiament
kx ® rnkhes RHEREEn
e [ it eyt st v 18] | e | e ES]inh Opngs sttt Bevaton |
36 Rttt Opesing Frasng st Secth Biacion e i | 1 | 7 £ tastali Opering Fremeng at South Bt
252 | st Opmmas 2t Secth Biagien i 10w | 1 | 7 HSavaxt O Heveton
- . [PRU: MO U S R U N . .’, . . P - P K R [ 300 L.
Data Dales U2772017 | Rev Dale~ 21162017
Panla : Central Shops for Oryx Pariners -
nicarwvy Charl cow Buikd Ltd View: Print Phase 1& 1| |Print Date : 2/16/2017
al Pa w .
es TKO ut e'rs N Filler: Nono Page 13 of 14
) ,
-17- . 3192215839721 1

Central Shops Replacement Facilities Project
3192213820947.2 Contract No. 7994A

1035



Copyright ©2016 City & County of San Francisco

Hoe

Puctaon} St

Frish {Fo

W7

2018

3:1:h.8

=1

H
N0 :F:HrA M)

&N

24 wane |

Tt oithbows | | |

IrsteE Rt Up Dours
i nseRTpay By Wadons - Td

s R | LN

EDirsleNRepat Ederkc

|l rsoaErcenc Frstes-Td
355 {Vertka) Transportatrn.

veral Tromsponaton
I | [———

_i U

12067

15d)
Bl 1mAT | 10

Wl PR | S

ESA AR

Wadows-Tol

057 [} § irsini Meldd Ralrgs

358 {{Hardscape & Lantikape
Harkape & Landsape

E Rerrances d Steberokion

A 1008 {2

L

AR 102

[Reraincer of SaDemoitn |

363 | Rais2 Subgrinfaat SAe

104} SURAT | 449E/47 |10

FIReseSubgreastsle | |

331 [ R irecas Sl W, Qs & Pass

e L

Eltalisie s, Crts & s

iﬂ Pavesite

134 63917 | 99714117 12|

36 firda midsape - Tl

OSH

7 | s

G | | ]

| &3
&=

i

Wz | uane

5 | d50EhY

T
33 Testing, Gennjsion

1

s[formtn kpamig 56 15] 041308 | ass1e 3 Coar g AP L
3697 || Sobstisict ongiation - 516 DAL § D12 O subdtaial Co
16} oz -5 0] 10918 | 0 Tt
365 [} vt comptesion - 526 s | oy { &g
3 ffasntt & Pt T 2 oy | s | v EACap &Paist-Ta |
S oo Rinssatnsiopds | g gt | s | vt o i
[172j Sbszomal Ceespibon - T agoR/ss | awnens | Ko Substantid Campicton - Tol
e - T el EZzddesso-Tot |

00}

374 [} 5 Comelebion - Tot

ISR g

| Comicin- T

Central Shops for Oryx Partners
Charles Pankow Builders, Ltd.

Dala Dale: 7272017

Rev Dale" 2/16/2017

View: Primt Phase | & if

Print Date : 2/1672017

Fille: None

Page 14 of 14

END OF DOCUMENT

EXHIBIT D
-18-

Central Shops Replacement Facilities Project
319221582094 7.2 Contract No. 7994A

1036

31922\5839721.1




Copyright ©2016 City & County of San Francisco

EXHIBIT E

Reservéd

EXHIBITE
-1- A 39288397210
Central Shops Replacement Facilities Project
3192213820947.2 Contract No. 7994A

1037



Copyright ©2016 City & County of San Francisco

EXHIBIT F

INSURANCE REQUIREMENTS

1.1 SUMMARY

A.  This Document includes insurance requirements, which amend Article 10 of the
General Conditions.

12 DEVELOPER’S LIABILITY INSURANCE

A. Developer shall maintain in full force and effect, for the period covered by the
Contract (except for the Builder’s Risk insurarice described in Section 1.3, below), the
following liability insurance with the following minimum specified coverages or
coverages as required by laws and regulations, whichever is greater:

1. Worker’s Compensation in statutory amount, including Employers’ Liability
coverage with limits not less than $1,000,000.00 each accident, injury, or
- illness. The Worker’s Compensation policy shall be endorsed with a waiver
of subrogation in favor of the City for all work performed by the Developer,
its employees, agents and subcontractors of every tier.

2., ' Commercial General Liability insurance with limits not less than
$2,000,000.00 each occurrence combined single limit for bodily injury and
property damage, including coverage for Contractual Liability, independent
contractors, Explosion, Collapse, and Underground (XCU), Personal Injury,
Broadform Property Damage,, and completed operations.

3. Commercial Automobile Liability insurance with limits not less than ,
$1,000,000.00 each occurrence combined single limit for bodily injury and
property damage, including owned, hlred or non-owned vehicles, as
applicable.

B. Approval of Developer's insurdnce by the City will not relieve or decrease the liability
of Developer under this Agreement. The City reserves the right to require an increase
in insurance coverage in the event the City determines that conditions show cause for
an increase.

13  ADDITIONAL COVERAGES

A. Builder's Risk Insurance: Developer shall provide "Special Form" (All Risk) Builder's
Risk Insurance on a replacement cost basis as follows:

1. Amount of Coverage: The amount of coverage shall be equal to the Project’s
© full replacement cost on a completed value basis, including periodic increases
or decreases in values through change orders. The policy shall provide for no
deduction for depreciation. The policy shall provide coverage for "soft
costs," such as but not limited to design and engineering fees, code updates,

- EXHIBITF
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permits, bonds, insurances, and inspection costs caused by an insured peril;
the policy may limit the amount for soft costs but such limit shall not be less
than 5% of the coverage amount. The Builder's Risk Insurance shall also’
include the full replacement cost of all City-furnished equipment, if any.

2. Period of Coverage: Developer shall provide evidence of Builder’s Risk
Insurance coverage in accordance with the requirements set forth herein
within five (5) days of City’s issuance of the Netiee-te-Proceedwritten
authorization to proceed with the Site Work-(in-Phase-One).

3. Additional Premium: If, due to change orders or project term extensions
" authorized by the City, the Builder's Risk policy becomes subject to
additional premium, the City will reimburse Developer the actual cost of such
additional premium, without markup, provided that the Developer submits to
the City proof of payment of such additional premium and either:

(a) copy of the applicable endorsement to the Builder's Risk policy, if the
Buiilder's Risk Policy is issued on a declared-project basis; or

(b) copy of Evidence of Property Insurance if the Builder's Risk pohcy is
placed on a reporting form basis.

4. Parties Covered: The Builder's Risk policy shall identify the City and County
of San Francisco as the sole loss payee. The policy shall name as insured the
City and County of San Francisco, the Developer and its subcontractors of
every tier.

Each insured shall waive all rights of subrogation against each of the other
insured to the extent that the loss is covered by the Builder's Risk Insurance

5. Included Coverage: The Builder's RlSk Insurance shall include, but shall not
be limited to, the following coverages:

(a) All damages or loss to the Work and to appurtenances, to materials and
equipment to be incorporated into the Project while the same are in
transit, stored on or off the Project site, to constructlon Site and temporary
structures.

(b) The perils of fire, lightning, wmdstorm hail, explosion, riot, riot attending

. a strike, civil commotion, smoke damage, damage by aircraft or vehicles,
vandalism and malicious mischief, theft, collapse, and water damage.

- (c) The costs of debris removal, including demolition as may be made
reasonably necessary by such covered perils, resulting damage, and any
applicable law, ordinance, or regulation. Limit for such coverage shall be
no less than 25 per cent of full construction value.

(d) Start up and testing and machinery breakdown including electrical arcing.

(e) Consequential loss (lost revenues and costs of funding or financing when .

" acovered risk causes delay in completing the Work). In the event the
City receives coverage specifically for a consequential loss associated
EXHIBIT F
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with delay to the completion of the Project, such specific amount shall be
credited against any liquidated damages for delay for which the
Developer would otherwise be responsible.

6. Deductibles: The Builder's Risk Insurance may have a deductible clause not
to exceed the amounts below. Developer shall be responsible for paying any
and all deductible costs. The deductible for coverage of All Perils shall not
exceed the following: ‘

() $10,000 for projects valued up to $25,000,000;

(b) $25,000.deductible for projects valued in excess of $25,000,000 and up to
$75,000,000; and '

(c) $50,000 deductible for prolects valued in excess of $75,000,000.

B. Professional Liability Insurance: In the event that Developer employs professional
architectural, engmeermg or land surveyor services for performing Project design,
field engineering or preparing design calculations, plans and specifications, Developer
shall require the retained architects, engineers and land surveyors to carry professional
liability insurance with limits not less than $2,000,000 each claim with respect to
negligent acts, errors, or omissions in connection with professional services to be
provided under this Contract. Developer's professional liability policy shall not have
an exclusion for environmental compliance management or construction management
professionals.

C. During all phases of construction activities, Developer shall require Developer’s
contractor to maintain the following type of coverage with the limits specified as
follows or coverages as required by laws and regulations, whichever is greater.

1. Worker’s Compensation in statutory amount, including Employers” Liability
coverage with limits not less than $1,000,000.00 each accident, injury, or
illness. The Worker’s Compensation policy shall be endorsed with a waiver
of subrogation in favor of the City for all work performed by the Developer,
its employees, agents and subcontractors of every tier.

2. Commercial General Liability insurance with limits not less than
$10,000,000.00 each occurrence, and not less than $20,000,000 aggregate
combined single limit for bodily injury and property damage, including
coverage for Contractual Liability, independent contractors, Explosion,
Collapse, and Underground (XCU), Personal Injury, Broadform Property
Damage,, and completed operations. If proximity to nearby rail lines
generates a need for Railroad Protective Liability coverage, it shall be in the
amounts required by owners/operators of the rail lines.

3. . Environmental Pollution Liability: In the event that hazardous / contaminated
material is discovered during the course of the work, and the Contractor or its
subcontractors is required to perform abatement or disposal of such'materials,
then the Contractor, or its sub-contractor, who perform abatement of
hazardous or contaminated materials removal shall maintain in force,

EXHIBIT F
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throughout the term of this Contract, contractor's pollution liability insurance
with limits not less than $2,000,000 each occurrence combined single limit
(true occurrence form), including coverages for on-site or off-site third party
claims for bodily injury and property damage.

4. Commercial Automobile Liability insurance with limits not less than
$1,000,000.00 each occurrence combined single limit for bodily injury and

property damage, including owned, hired or non-owned vehicles, as
applicable.

D. The City reserves the right to require an increase in the Developer’s contractor’s

insurance coverage in the event the City determines that conditions show cause for an
increase.

1.4 INSURANCE FOR OTHERS

A. For general liability and automobile liability insurance, Developer shall include as
additional insured, the City and County of San Francisco, its board members and
commissions, and all authorized agents and representatives, and members, directors,
officers, trustees, agents and employees of any of them.

B. General /Auto Liability policies shall:

1. Name as Additional Insured the City and County of San Francisco, its
Officers, Agents, and Employees as well as others as required by contract and
must include coverage for bodily injury and property damage.

2. Developer agrees to waive subrogation which any insurer of Developer may
acquire from Developer by virtue of the payment of any loss. Developer

agrees to obtain any endorsement that may be necessary to effect this waiver
of subrogation

1.5  FORMS OF POLICIES AND OTHER INSURANCE REQUIREMENTS

A. Before commencement of the Work of this Contract, certificates of insurance and
policy endorsements in form and with insurers acceptable to the City, evidencing all
required insurance and with proper endorsements from Developer’s insurance carrier
identifying as additional insureds the parties indicated under Article “Insurance for
Others” above, shall be furnished to the City, with complete copies of policies to be
furnished to the City promptly upon request. Developer will be allowed a maximum
of 5 working days, afier the date on which the Contract is awarded, in which to deliver
appropriate bond and insurance certificates and endorsements.

B. Approval of the insurance by the City shall not relieve or decrease the extent to which
Developer or subcontractor of any tier may be held responsible for payment of any and
all damages resulting from its operations. Developer shall be responsible for all losses

EXHIBIT F

A- , v 31922\5839721.1
Central Shops Replacement Facilities Project :

3192245820947 Contract No. 7994A.

1041



Copyright ©2016 City & County of San Francisco

not covered by the policy, excluding damage caused by earthquake and flood
consistent with section 7105 of the California Public Contract Code in excess of 5
percent of the Contract Sum, including the deductibles. All policies of insurance and
certificates shall be satisfactory to the City.

C. = The Developer and its Subcontractors shall comply with the provisions of California
Labor Code section 3700. Prior to commencing the performance of work, the
Developer and all of its Subcontractors shall submit to the awarding department a
certificate of insurance against liability for wotkers compensation or proof of self-
insurance in accordance with the provisions of the California Labor Code.

D. Liability insurance, with an allowable exception for professional liability insurance,
shall be on an occurrence basis, and said insurance shall provide thdt the coverage
afforded thereby shall be primary coverage (and non-contributory to any other existing
valid and collectable insurance) to the full limit of liability stated in the declaration,
and such insurance shall apply separately to each insured against whom claim is made
or suit is brought, but the inclusion of more than one insured shall not operate to
increase the insurer's limits of liability.

E. Except for professional liability insurance, should any of the required insurance be
provided under a form of coverage that includes an annual general aggregate limit or
provides that claims investigation or legal defense costs be included in such annual
general aggregate limit, such general annual aggregate limit shall be two times the
occurrence limits stipulated. City reserves the right to increase any insurance
requirement as needed and as appropriate.

F. Should any of the required insurance be provided under a claims-made form,
Developer shall maintain such coverage continuously throughout the term of this
Contract, and without lapse, for a period 5 years beyond the Contract Final
Conpletion date, to the effect that, should occurrences during the Contract term give
rise to claims made after expiration of the Contract, such claims shall be covered by
such claims-made policies. '

G. Each such policy shall be endorsed to provide thirty (30) days advance written notice
‘ to the City of reduction or non-renewal of coverages or cancellation of coverages for
any reason. All notices shall be made to:

City and County of San Francisco

San Francisco Public Works ”
- 1155 Market Street, 4™ Floor

San Francisco, CA 94103

Attn: Contract Analyst |

Re: Central Shops Project

H. Developer, upon notification of receipt by the City of any such notice, shall file with
the City a certificate of the required new or renewed policy at least 10 days before the

~
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effective date of such cancellation, change or expiration, with a complete copy of the
new or renewed policy.

L If, at any time during the life of this Contract, Developer fails to maintain any item of
_the required insurance in full force and effect, all Work of this Confract may, at City's
‘sole option, be discontinued immediately, and all Contract payments due.or that
become due will be withheld, until the Developer’s notice is received by the City as
. provided in the immediately preceding Subparagraph “H” informing the City that such
insurance has been restored to full force and effect and that the premiums therefor
have been paid for a period satisfactory to the City.

L. Any failure to maintain any item of the required insurance may, at City's sole optlon
be sufficient cause for termination for default of this Contract.

1.6 QUALIFICATIONS

A.  Insurance éompanies shall be legally authorized to engage in the business of
furnishing insurance in the State of California. All insurance companies shall have a
current A.M. Best Rating not less than "A-,VIII" and shall be satisfactory to the City.

END OF DOCUMENT
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EXHIBIT G
CITY REQUIREMENTS

1. Non Discrimination in the City Contracts and Benefits Ordinance
(a) Covenant Not to Discriminate

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

) Subcontracts

Developer shall include in all contracts and subcontracts relating to the Projecta -
nondiscrimination clause applicable to such subcontractor in substantially the form of
subsection (a) above. In addition, Developer shall incorporate by reference in all subcontracts
the provisions of sections 12B.2(a), 12B.2(c)-(k) and 12C.3 of the San Francisco Administrative
Code and shall require all Subcontractors and subcontractors of every tier to comply with such
provisions. Developer’s failure to comply with the obligations in this subsection shall constitute
a material breach of this Agreement.

(¢)  Non-Discrimination in Benefits

Developer 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 the City, or
where the work is being performed for the City or elsewhere within the United States,
discriminate in the provision of bereavement leave, family medical leave, health benefits,
membership or membership discounts, moving expenses, pension and retirement benefits or
travel benefits, as well as any benefits other than the benefits specified above, between
employees with domestic partners and employees with spouses, and/or between the domestic

- partners and spouses of such employees, where the domestic partnership has been registered with
a governmental entity pursuant to state or local law authorizing such registration, subject to the
conditions set forth in section 12B.2(b) of the San Francisco Administrative Code.

(&  CMD Fom

As a condition to this Agreement, Developer shall execute the “Chapter 12B Declaration:
Nondiscrimination in Contracts and Benefits” form (Form CMD-12B-101) with supportmg
EXHIBIT G
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documentation and secure the approval of the form by the San Francisco Contracts Monitoring
Division (the “CMD”). Developer hereby represents that before execution of the Agreement:
(a) Developer executed and submitted to the CMD Form CMD-12B-101 with supporting

_ documentation, and (b) the CMD approved such form.

2. Tropical Hardwood and Virgin Redwood Ban

(@  Except as expressly permitted by the application of sections 802(b) and 803 (b) of
the San Francisco Environment Code, neither Developer nor any of its Developers shall provide
any items to the City-in the construction of the Project or otherwise in the performance of this
Agreement which are tropical hardwood, troplcal hardwood wood products, virgin redwood, or
virgin redwood wood products

(b)  The City and County of San Francisco urges companies not to import purchase

obtain or use for any purpose, any tropical hardwood, tropical hardwood wood product virgin
redwood, or virgin redwood wood products. :

(c)  Inthe event Developer fails to comply in good faith with any of the provisions of
Chapter 8 of the San Francisco Environment Code, Developer shall be liable for liquidated
damages for each violation in an arnount equal to Developer’s net profit on the contract, or five
percent (5%) of the total amount of the contract dollars, whichever is greatest. Developer
acknowledges and agrees that the liquidated damages assessed shall be payable to the City and
County of San Francisco upon demand and may be set off against any monies due to Developer
. from any contract with the City and County of San Francisco.

3. Labor Requirements for Construction

(2) Applicable Labor Laws and Agreements. Compensation and working conditions
for labor performed or services rendered (excluding professional design services) under the
Project Contracts shall be in accordance with the San Francisco Charter, and applicable sections
of the San Francisco Administrative Code, including section 6.22(E). The requirements of this
Section 3 (collectively; the “Labor Requirements™) shall be included in all Project Contracts (as
applicable), and subcontracts relating to thie work, as applicable, unless otherwise agreed to by
the City. The Project Contracts shall expressly acknowledge the City’s right to monitor and
enforce the Labor Requirements in all respects and at all times, and to the withhold payments

when permitted under the provisions of the Labor Requirements.

(b)  Prevailing Wages. The Project Contracts shall require payment of the latest Wage
Rates for Private Employment on Public Contracts in the City and County of San Francisco, as
determined by the San Francisco Board of Supervisors, as same may be changed during the term
of this Agreement. Each Developer shall provide, and shall deliver to the City every month-
during any construction period, certified payroll reports with respect to all persons performing
labor in the provision of the work. Copies of the latest prevailing wage rates are on file at the
Department of Public Works, the City and County of San Francisco, Bureau Manager, Bureau of
Engineering, 30 Van Ness Avenue, 5th Floor, San Francisco, CA, 94103.
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()  Penalties. The Construction Contract shall provide for payment to the City back
wages due plus fifty dollars ($50.00), for: (i) each laborer, workman, or mechanic employed in
the provision of the work, for each calendar day or portion thereof during which such laborer,
workman, or mechanic is not paid the highest general prevailing rate of wage for the work
performed; or (ii) each laborer, mechanic or artisan employed in the provision of the work, for
each calendar day or portion thereof during which such laborer, mechanic or artisan is compelled
or permitted to work for a longer period than five days (Monday-Friday) per calendar week of
eight hours each, and not compensated in accordance with the prevailing overtime standard and
rate.

(d)  Local Hire, First Source and LBE Requirements. The Construction Contract shall
require compliance, as applicable, with the Local Hire, First Source and LBE requirements set
forth in Exhibit I, unless otherwise agreed to by the City.

4. Rights and Remedies During Construction

(a) General. The provisions of the Project Contract shall not limit the duties,
obligations, rights and remedies otherwise imposed or available by law or in equity. No action
or failure to act shall in any way abridge the rights and obligations of the parties to the Project
Contract, or condone a breach thereunder, unless expressly agreed to by the parties in writing.
All remedies provided in the Project Contract shall be taken and construed as cumulative; that is,
in addition to each and every other remedy herein provided, the City shall have any and all
equitable and legal remedies that it would in any case have.

(b) No Waiver. No waiver of any breach of any provision of the Project Contract
shall be held to be a waiver of any other or subsequent breach. The only waiver by the City shall
be a waiver in writing that explicitly states the item or right being waived.

(¢) City's Remedies for False Claims and Other Violations. Under San Francisco
Administrative Code section 6.22(M), a Developer that fails to comply with the terms of the
Project Contract, who violates any provision of Local Hire and Prevailing Wages for
Construction (San Francisco Administrative Code sections 6.22 through 6.45), submits false
claims, or violates against any governmental entity a civil or criminal law relevant to its ability to
perform under or comply with the terms and conditions of the Project Contract, may be declared
an irresponsible bidder and debarred according to the procedures set forth in San Francisco
Administrative Code section 6.80, et seq. Additionally, a Developer that submits a false claim
may be subject to monetary penalties, investigation, and prosecution as set forth in
Administrative Code section 6.80, et seq.

(d)  Interpretation. The Project Contract shall be interpreted in accordance with the
laws of the State of California and the provisions of the City’s Charter and Administrative Code.

5. Sunshine Orciinance

Devéloper understands and agrees that under the City’s .Sunshine Ordinance (San
Francisco Administrative Code, Chapter 67) and the State Public Records Law (Gov. Code
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section 6250 et seq.), this Agreement and any and all records, information, and materials
submitted to the City hereunder are public records subject to public disclosure. Developer
hereby acknowledges that the City may disclose any records, information and materials
submitted to the City in connection with this Agreement.

6. MacBride Principles - Northern Ireland

‘The City and County of San Francisco urges companies doing business in Northern
Ireland to move toward resolving employment inequities and encourages them to abide by the
MacBride Principles as expressed in San Francisco Administrative Code section 12F.1 et seq.
The City and County of San Francisco also urges San Francisco companies to do business with
corporations that abide by the MacBride Principles. Developer acknowledges that it has read
and understands the above statement of the City and County of San Francisco concerning doing
business in Northern Ireland.

8. Conflicts of Interest

Through its execution of this Agreement, Developer acknowledges that it is familiar with the
provisions of section 15.103 of the San Francisco Charter, Atrticle III, Chapter 2 of the 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 would constitute a violation of said provisions, and agrees that if Developer becomes

aware of any such fact during the term of this Agreement, Developer shall immediately notify
the City.

9. . Notification of Limitations on Contributions

Through its execution of this Agreement, Developer acknowledges that it is familiar with section
1.126 of the San Francisco Campaign and Governmental Conduct Code, which prohibits any
person who contracts with the City for the selling or leasing of any land or building to or from
the City whenever such transaction would require approval by a the City elective officer, the
board on which that the City elective officer serves, or a board on which an appointee of that
individual serves, from making any campaign contribution to (a) the City elective officer, (b) a
candidate for the office held by such individual, or (c) a committee controlled by such individual
or candidate, 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. -Developer 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. Developer further acknowledges that
the prohibition on contributions applies to each Developer; each member of Developer’s board
of directors, Developer’s chief executive officer, chief financial officer and chief operating
officer; any person with an ownership interest of more than 20 percent in Developer; any
Subcontractor listed in the contract; and any committee that is sponsored or controlled by
Developer. Additionally, Developer acknowledges that Developer must inform each of the
persons described in the preceding sentence of the prohibitions contained in section 1.126.
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Developer further agrees to provide to the City the name of each person, entity or committee
described above.

10.  Compliance with Laws

Developer shall remain fully informed of and comply with the applicable provisions of the
Charter, ordinances and regulations of the City and other local agencies having jurisdiction over
the work, and all federal and state laws and regulations in any manner affecting the contract
documents, the performance of the work, or those persons engaged therein. Developer shall
require compliance with the applicable provisions of the latest laws and requirements, as the
same may be amended, updated or supplemented from time to time, of the Code specified in the
contract documents, Americans with Disability Act Accessibility Guidelines, CAL-OSHA, the
State Division of Industrial Safety of the Department of Industrial Relations, the Division of the
State Architect — Access Compliance, the Public Utilities Commission of the State of California,
the State Fire Marshal, the National Fire Protection Association, the San Francisco Department
of Public Health, state and federal laws and regulations, and of other bodies or officials having
jurisdiction or authority over same, and they shall be observed and complied with by Developer
and any and all persons, firms and corporations employed by or under it. The City and its agents
may at any time, following written notice to Developer, enter upon any part of the work to
ascertain whether such laws, ordinances, regulations or orders are being complied with, provided
that the City shall have no obligation to do so under this Agreement and no responsibility for
such compliance. Architect and General Developer shall comply with the applicable provisions
of San Francisco Administrative Code Chapter 6 that are incorporated into the Architect Contract
and the Construction Contract, respectively. ‘

11. . First Source Hiring Program

Developer must comply with the First Source Hiring Program, Chapter 83 of the San Francisco
Administrative Code, and as set forth in Exhibit I hereto, and Developer is subject to the
enforcement and penalty provisions in Chapter 83.

12.  Preservative-Treated Wood Containing Arsenic

Developer may not purchase preservative-treated wood products containing arsenic in the
performance of this Lease unless an exemption from the requirements of Environment Code
Chapter 13 is obtained from the Department of Environment under Section 1304 of the
Environment 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, ammoniac
copper zinc arsenate preservative, or ammoniacal copper arsenate preservative. Developer may
purchase preservative-treated wood products on the-list of environmentally preferable
alternatives prepared and adopted by the Department of Environment. This provision does not
preclude Developer from purchasing preservative-treated wood containing arsenic for saltwater
immersion. The term "saltwater immersion" shall mean a pressure-treated wood that is used for'
construction purposes or facilities that are partially or totally immersed in saltwater. ,
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13.  Resource Efficient City Buildings and Pilot Projects

Developer acknowledges that the City and County of San Francisco has enacted San Francisco

Environment Code Sections 700 to 713 relating to green building requirements for the design,

construction, and operatlon of City buildings. Developer hereby agrees that it shall comply with
all apphcable provisions of such code sections.

14.  Liability for Use of Equipment

The City shall not be liable for any damage to persons or property as a result of the use, misuse
or failure of any equipment used by Developer, or any of its Subcontractors, or any Lower-Tier
Subcontractors, or by any of their employees even though such equipment is fumlshed rented or
loaned by the City.

15.  Copyright Infringement

Developer shall indemnify, defend and hold the City harmless from and against all 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 of the
materials or work provided by Developer.
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EXHIBIT H

DESIGN PROFESSIONAL CONTRACT PROVISIONS

~ Developer shall include the following terms and conditions in all Design Professional contracts
that Developer enters into as part of the Project:

1. Design Professional Services

A.

This provision sets forth basic Design Professional services to be provided by Architect
or other Design Professional for the Project. Refer to the Agreement and the Criteria
Package for additional, project-specific requirements.

The Design Professionals shall be licensed in the State of California and shall have the
necessary expertise and experience required to prepare such design documents to permit
the General Contractor to complete its Work in accordance with the requirements of the
Contract Documents.

1. All design work shall be performed and stamped by licensed archrtects or engmeers
as appropriate.

Design Professionals may be replaced only with the approval of the City.

D. The standard of care for all design services performed or furnished under the Agreement

will be the care and skill ordinarily used by members of the engineering or architectural
professions practicing under similar conditions, for projects of similar size and °
complexity, at the same time and locality. Notwithstanding the above, in the event that’
the Contract Documents specify that portions of the work be performed in accordance
with specific performance standards, the design services shall be performed so as to
achieve such specific standards.

Design Professionals to be responsible without limitation for the following:

1. Consult with authorized employees, agents and representatives of the City relative
to the City’s requirements for the design and construction of the Project.

2. Before undertaking each part of the work, review the Contract Documents,
including the Criteria Package, and existing reference documents and studies of the
proposed site and other data furnished to the Design Professional, and advise the
City and Developer whether such data is sufficient for purposes of design, and
whether additional data is necessary before the Design Professional can proceed.
Architect shall notify the Developer in writing promptly upon discovery of any
conflict, error, fault, ambiguity, discrepancy, or defect. '

3. Request additional surveys, studies, investigations, reports and information related
to the site, which the Design Professional deems necessary for the performance of
the work. '

4. Provide design-related services for preparing Schematic Desrgn ("SD"), Design
Development ("DD"), and Construction Documents necessary for the General
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Contractor to construct and interface the Item(s) in complete conformance with the
intent and performance requirements of the Contract Documents.

a. Architect shall submit SD, DD, and Construction Documents to the City for
review and acceptance for conformance with the intent and performance
requirements of the Contract Documents. Construction Documents shall be
submitted to the City for review and acceptance before initiating permit or
construction activities based on.such Construction Documents.

b. The City’s review, approval or acceptance of SD, DD, and Construction
Documents submitted by Developer and its Architect shall neither release
Developer from its responsibilities to coordinate the various portions of the
design and to provide accurate and complete design documents to fulfill the
intent and requirements of the Contract Documents, nor transfer any design
liability from Developer to City.

c. All SD, DD and Construction. Documents, including CADD and other
computer discs prepared by Developer's Design Professionals, and all other
documents prepared by Architect or its subconsultants in connection with
Design Professional services, shall be made and remain the property of the -
City, except as otherwise provided in the Agreement. Developer will
provide the City with software that will allow the City to view the electronic
CADD files. The ability to view the files is required; the ability to alter the
files is not intended.

d. The SD, DD and Construction Documents will be prepared for the Work of
the Agreement only. Any unauthorized use of the SD, DD and Construction
Documents is at the sole liability of the user. The City and Developer may
make and retain copies of the SD, DD, and Construction Documents for
information and reference in connection with the use and occupancy of the
Project by the City.

5. Comply with requirements of codes, regulations, and written interpretation thereof,
existing at the timé permit application(s) are made with the local authormes having
jurisdiction over the Project.

6. Provide Design Professxonal’s professmnal liability insurance policies and
coverages as required.

7. Provide assistance in connection with the commissioning, start-up, testing, refining

and adjusting of equipment or system designed by the Design Professional for
incorporation into the Project.

8. Assist the City in training staff and developing processes and procedures for
operation, maintenance ard record keeping for equipment or. system designed by
the Design Professional for incorporation into the Project.

F. Developer shall be wholly responsible for all engineering and design of all Items required
to be designed by Architect regardless of any contribution, input, review, participation, or
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coordination that the City, its agents, members, employees, and authorized
representatives may have provided to Developer or its Architect or General Contractor.

G. At all times during the design of the Project, the City and its representatives shall have
full access to design documents and design meetings.

H. If, in connection with the Design Professional services, Developer, General Contractor,
Architect or their subconsultants create artwork, copy, posters, billboards, photographs,
videotapes, audiotapes, systems designs, software, reports, diagrams, surveys, blueprints,
source codes or any other original works of authorship, such works of authorship shall be
works for hire as defined under Title 17 of the United States Code, and all copyrights in
such works are the property of the City (subject to Developer’s rights under the
Agreement). If it is ever determined that any such works are not works for hire under
U.S. law, Developer 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. Developer shall include in ifs subcontracts with its Subcontractors provisions
to make the Subcontractors subject to this paragraph. With the approval of the City,
Developer, General Contractor and Architect, as applicable, may retain and use copies of
such works for reference and as documentation of its experience and capabilities.

2. Insurance. Design Professional shall maintain in force, during the full term of its agreement,
insurance in the amounts and coverages specified in the Contract Documents, and name as
additional insureds the City and County of San Francisco, its Officers, Agents, and
Employees

3. Indemnification.

a. General. To the fullest extent permitted by law, Architect 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, loss, cost, damage, injury (including, without limitation, injury to or death
of an employee of the Architect 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
litigation, 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
Architect, any subconsultant to the Architect, anyone directly or indirectly employed by
them, or anyone that they control (collectively, "Liabilities"). '

b. Limitations. No insurance policy covering the Architect’s performance under this
Agreement shall operate to limit the Architect's liabilities under this provision. Nor shall the
amount of insurance coverage operate to limit the extent of such Liabilities. The Architect
assumes no liability whatsoever for the sole negligence, active negligence, or willful
misconduct of any Indemmtae or the subcontractor of any Indemnitee.

c. Copyright infringement. ‘Architect shall also indemnify, defend and hold harmless all
Indemnitees from all suits or claims for infringement of the patent rights, copyright, trade
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secret, trade name, trademark, service mark, or any other proprietary right of any person or

- persons in consequence of the use by the City, or any of its boards, commissions, officers, or
employees of articles or services to be supplied in the performance of Architect's services
-under this Agreement. Infringement of patent rights, copyrights, or other proprietary rights
in the performance of this Agreement, if not the basis for indemnification under the law, shall
nevertheless be considered a material breach of contract.
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EXHIBIT I

LOCAL HIRE, FIRST SOURCE AND LOCAL BUSINESS ENTERPRISE PROGRAM

REQUIREMENTS

1. Local Hiring Requirement.

1.1. General Provisions.

S 1.1

Developer shall comply with all applicable requirements of the San Francisco
Local Hiring Policy for Construction (“Policy™) as set forth in section 6.22(G) of
the San Francisco Administrative Code. The provisions of the Policy are
incorporated by references into this Agreement. .Developer agrees that Developer

* has had a full and fair opportunity to review and understand the terms of the

Policy. '

. Developer shall require the General Contractor and all subcontractors of every tier

performing construction work on behalf of the Developer as part of the Project to
comply with all applicable requirements of the Policy.

. Developer agrees that the Office of Economic and Workforce Development

(“OEWD”) will have the authority to enforce all terms of the Policy. Further
information on the Policy and its implementation may be found at the OEWD
website at: www.workforcedevelopmentsf.org.

- 1.2. Local Hire Requirements. Developer shall comply with the following:

12.1.

1.2.2.

1.2.3.

1.2.4.

1.2.5.

Central Shops Replacement Facilities Project

Local Hire by Construction Trade: Mandatory participation level in terms of
Project-Work Hours within each trade to be performed by Local Residents is 30%,
with a goal of no less than 15% of Project Work Hours within each trade to be
performed by Disadvantaged Workers.

Local Apprentices: At least 50% of the Project Work Hours performed by

apprentices within each construction trade shall be performed by local residents,
with a goal of no less than 25% of Project Work Hours performed by apprentices - -
within each trade to be performed by Economically Disadvantaged Workers.

Construction Contracts: Developer, shall include the terms of this Policy in the
contract with the General Contractor and in every construction contract and
subcontract entered in to for construction of the Project. Developer shall notify
OEWD immediately upon execution of all construction contracts.

Preconstruction Meeting: Prior to commencement of construction, Developer and
all construction subcontractors shall attend a preconstruction meeting convened
OEWD staff. Representatives from Developer and all construction subcontractors
who attend the pre-construction meeting must have hiring authority.

Forms and Payroll Submittal: General Contractor and'all construction

subcontractors shall utilize the City’s web based payroll system to submit all of

OEWD?’s required Local Hiring Forms and Certified Payroll Reports. The General
: EXHIBIT I
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1.2.6.

127,

1.2.8.

Contractor shall submit Local Hiring Forms prior to commencement of
construction and within 15 calendars days from award of contract. The General
Contractor must submit payroll information on all subcontractors who will
perform construction work on the Project regardless of tier and contract amount.
The General Contractor and all construction subcontractors shall submit Certified
Payroll Reports on a weekly basis.

Recordkeeping: Developer and all construction subcontractors shall keep, or
cause to be kept, for a period of four years from the date of completion of project
work, payroll and basic records, including time cards, tax forms, and
superintendent and foreman daily logs, for all workers within each trade
performing work on the Project. Such records shall include the name, address and
social security number of each worker who worked on the covered project; his or
her classification, a general description of the work each worker performed each
day, the apprentice or journey-level status of each worker, daily and weekly
number of hours worked, the self-identified race, gender, and ethnicity of each
worker, whether or not the worker was a local resident, and the referral source or
method through which the General Contractor or subcontractor hired or retained
that worker for work on the project. Developer and all construction subcontractors
may verify that a worker is a local resident by following OEWD’s domicile
policy. All records described in this subsection shall at all times be open to
inspection and examination by OEWD.

Monitoring. From time to time and in its sole discretion, OEWD may monitor and
investigate compliance of Developer and all construction subcontractors working
on the Project. Developer shall allow representatives of OEWD, in the
performance of their duties, to engage in random inspections of the Site.

" Developer and all subcontractors shall also allow representatives of OEWD to

have access to employees of Developer and all construction subcontractors and
the records required to be maintained under the Policy.

Noncompliance and Penalties. Failure of General Contractor and/or its
construction subcontractors to comply with the requirements of the Policy may
subject Developer to the consequences of noncompliance specified in Section
6.22(G)(7)(f) of the Administrative Code, including but not limited to the -
penalties prescribed in Section 6. 22(G)(7)(f)(11) In the event the Developer fails
to adhere to the penalties administered by OEWD, the Developer will be
responsible for penalties for noncompliance. The assessment of penalties for
noncompliance shall not preclude the City from exercising any other rights or
remedies to which it is entitled. Refer to Administrative Code Section

- .6.22(G)(T)(£)(iv) for a description of the recourse procedure applicable to penalty

assessments under the Policy.

2. First Source Requirements

2.1. General Provisions and Definitions.

2.1.1.

Developer shall participate in the Workforce System program managed by the
Office of Economic and Workforce Development (“OEWD”) as established by

‘the City pursuant to Chapter 83 of the San Francisco Administrative Code (“First

Source Hiring Policy”). The provisions of the First Source Hiring Policy are

EXHIBIT I :
2 3192258397211

Central Shops Replacement Facilities Project
31922\5820947.2 Contract No. 7994A

1055




Copyright ©2016 City & County of San Francisco

2.1.2.

incorporated by references into this Agreement. Developer agrees that Developer
has had a full and fair opportunity to review and understand the terms of the First
Source Hiring Policy.

Developer shall require the Architect and all Subcontractors or subcontractors
performing professional services in excess of $50,000 on behalf of the Design-
Builder as part of the Project to comply with all applicable requirements of the
First Source Hiring Policy.

2.2. Developer agrees that OEWD will have the authority to enforce all terms of the First
Source Hiring Policy. Further information on the First Source Hiring Pohcy and its
implementation may be found at the OEWD website at:
www.workforcedevelopmentsf.org.

2.3. Definitions. For purposes of this section, the following terms shall be defined as
follows:

2.3.1.

2.3.2.

2.3.3.

234.

“Entry Level Position” means any non-managerial position that requires no
education above a high school diploma or certified equivalency, and less than two -
(2) years training or specific preparation, and shall include temporary, permanent,
trainee and intern positions.

“Workforce System” means the First Source Hiring Administrator estabhshed by
the City and managed by OEWD.

“Referral” means a member of the Workforce System who has been identified by
OEWD as having the appropriate tralnmg, background and skill sets for a
specified Entry Level Position.

OEWD Workforce System Participation Requirements. Architect and all
professional services subcontractors shall notify OEWD’s Business Team of
every.available Entry Level Position for work performed by the Architect and all
professional services subcontractors in the City and provide OEWD 10 business
days to recruit and refer qualified candidates prior to advertising such position to
the general public. Architect and all professional services consultants and
subconsultants shall provide feedback including but not limited to job seekers
interviewed, including name, position title, starting salary aid employment start

.date of those individuals hired by the Architect and all professional services

consultants and subconsultants no later than 10 business days after date of
interview or hire. Architect and all professional services consultants and
subconsultants will also provide feedback on reasons as to why referrals were not
hired. Architect and all professional services consultants and subconsultants shall

- have the sole discretion to interview any Referral by OEWD and will inform

OEWD’s Business Team why specific persons referred were not interviewed.
Hiring decisions shall be entirely at the discretion of Architect and all professional
services consultants and subconsultants. Failure to comply with the terms of the

" First Source Hiring Policy may result in penalties as defined in Chapter 83 of the

Administrative Code.

3. Local Business Enterprise Program Requirements

Central Shops Replacement Facilities Project
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3.1. Purpose. Developer agrees to partner with the Contract Monitoring Division (“CMD”)
to provide Local Business Enterprises (“LBE”) with meaningful opportunities to
participate in the construction of the Project.

3.2. LBE Participation Goal. Developer, on behalf of itself and its General Contractor and
Architect, agrees to work with CMD on developing separate LBE Subconsulting and
* subcontracting goals and to perform good faith efforts (see attached) to award 20% of
the cost of all professional services and 20% of the cost of all construction contracts
awarded by Developer as part of the Project to small and/or micro LBE businesses
certified by CMD pursuant to Chapter 14B of the Administrative Code.

3.3. Reporting. Beginning as of the PSA Ratification Date and evéry quarterly thereafter,
Developer shall report in writing to the City Representative with a copy to the Director
of CMD a summary of Developer’s attainment of the LBE Participation Goal._
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EXHIBIT J

ASSIGNMENT OF CONTRACTS, WARRANTIES AND GUARANTIES AND OTHER

INTANGIBLE PROPERTY
THIS ASSIGNMENT is made and entered into as of this day of , 20
(the “Effective Date) by and between , 2

("Assignor"), and the CITY AND COUNTY OF SAN
FRANCISCO, a Charter city and county ("Assignee").

FOR GOOD AND VALUABLE CONSIDERATION, the receipt of which is hereby
acknowledged, effective as of the Effective Date, Assignor hereby assigns and transfers to

Assignee, and Assignee assumes, all of Assignor's rights, obligations, claims, title, and interest in
and under:

A. all warranties and guaranties made by or received from any third party with
respect to any building, building component, structure, system, fixture, machinery, equipment, or
material situated on, contained in any building or other improvement situated on, or comprising a
~ part of any building or other improvement situated on, any part of that certain real property
described in Exhibit A attached hereto (the “Parcel”) including, without limitation, those
warranties and guaranties listed in Schedule 1 attached hereto (collectively, "Warranties™);

B. any intangible personal property now or hereafter owned by Assignor and used in
the ownership, use or operation of the Parcel, including the Assumed Contracts listed in
Schedule 1.

ASSIGNOR AND ASSIGNEE FURTHER HEREBY AGREE AND COVENANT AS
FOLLOWS:

1. In the event of any litigation between Assignor and Assignee arising-out of this

Assignment, the losing party shall pay the prevailing party's costs and expenses of such
litigation, including, without limitation, attorneys' fees.

3. This Assignment shall be binding on and inure to the benefit of the parties hereto,
their heirs, executors, administrators, successors in interest and assigns.

4. This Assignment shall be governed by and construed in accordance with the laws
of the State of California. .

5. This Assignment may be executed in two (2) or more counterparts, each of which
shall be deemed an orlgmal but all of which taken together shall constitute one and the same
_instrument.
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IN WITNESS WHEREOF, the parties have executed this Assignment as of the date first written
- above.

ASSIGNOR:
By:
[NAME]
Its:
ASSIGNEE: CITY AND COUNTY OF SAN
’ FRANCISCO, a Charter city and county
By:
[NAME]
Its:
APPROVED AS TO FORM: )
DENNIS J. HERRERA, City Attomey
By:
- [DEPUTY'S NAME]
Deputy City Attorney
EXHIBIT J
L -2- 3192235839721, |
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PART 1 -

1.1

1.2

1.3

EXHIBIT K

PARTNERING REQUIREMENTS

GENERAL

PARTNERING LEVEL

A

This Project shall incorporate the required parinering elements for Partnering Level 1.

SUMMARY"

A

This Document specifies the requirements for establishing a collaborative partnering
process. The parinering process will assist the City and Developer to develop a
collaborative environment so that communication; coordination, and cooperation are the
norm, and to encourage resolution of conflicts at the lowest responsible management
level.

The partnering process is not intended to have any legal significance or to be construed
as denoting a legal relationship of agency, partnership, or joint venture between the City
and Developer.

This sbecification does not supersede or modify any other provisions of the Contract, nor
does it reduce or change the respective rights and duties of the City and Developer under
the Contract, or supersede contractual procedures for the resolution of disputes.

DEFINITIONS

A.

Partnering Charter ("Charter”): The Charter is the guiding focus for the Project Team. It
documents the team’s vision and commitment to work openly and cooperatively together
toward mutual success during the life of the project. The charter helps to maintain
accountability and clarity of agreements made and allows for broader communication of
the team’s distinct goals and partnering process. The partnering charter includes the
following elements: ’

1. © Mutual goals

2. Partnering maintenance and close-out plan

3. ‘Dispute resolution plan with Escalation Resolution Ladder
4, Team commitment statement and signatures

Collaborative Partnering: A structured and scalable process-made up of elements that
develop and grow a culture (value system) of trust among the parties of a construction
contract. Together, the combination of elements including the Partnering Charter,
Executive Sponsorship, partnering meetings, an accountability tool for the Project Team
(Scorecards), and a Facmtator if employed, create a collaborative atmosphere on each:
project.

Core Team Partnering: On Level Four or greater construction projects, a core team is
identified from those Project Team members who are a part of the pro;ect for its duration,
including the following (not in order of hierarchy):

EXHIBIT K
-1- 3192215839721,

Central Shops Replacement Facilities Project
3192245820947.2 Contract No. 7994A.

1060



Copyright ©2016 City & County of San Francisco

City: Developer:

Resident Engineer Building Superintendent

Project Manager Project Executive

Construction Manager Jobsite Supervisor -

Engineer, Architect Project Engineer

Division Manager Subcontractors

Construction Engineer Key suppliers

Inspectors Senior Management (e.g. Area Manager, Operations
Client Department representative Manager, VP, President, Owner)

Critical third parties: stakeholders, other agencies, uhhtles etc., or anyone who could potentially stop or delay the
project.

Executive Partnering Team: The senior leaders of the City and Developer who may
form a project board of directors and are charged with steering the project to success.

Executive Sponsorship: Commitment to and support of the partnering process from the
senior most levels of the City and Developer.organizations.

Field-Level Decision Making: Decisions made by those who are running the day-to-day
work in the field — this is typically the inspector or resident engineer.

G. Internal Facilitator: A trained employee or représentative of the City who provides
partnering facilitation services for Level 1, 2 or 3 projects.

H. Kick-off Partnering Workshop: The initial partnering session where the team develops
their initial partnering Charter and officially starts the partnering process.

R Multi-Tiered Partnering (Executive - Core Team - Stakeholder): Quarterly partnering
workshops can be divided into multiple sessions including an Executive Session, Core
Team Session and Stakeholder Session. For very large projects, a best practlce is to
use the Executive Team as a “project board of directors” who provide vision and steer the
project. The Core Team is the central group of key individuals who are on the project
throughout the duration.

J. Partnering Level: The desired level of engagement in the partnering process may vary
depending on a Contract's size or a construction project's complexity, location or other
risk factor. If a project encounters any of the following risk factors, the City may consider -
elevating the partnering process to the next higher level.

Central Shops Replacement Facilities Project

3192215820947.2 Contract No. 7994A
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Level Estimated Complexity " Political Significance Relationships
Construction
Amount
T ... 1 New project relafionships; high
5 $200 million + Highly technical and complex H'gs? ;;g:\?’sg\;?:'ght' potential for conflict (strained
design & construction 9 oject g relationship, previous fitigation, or
proj high probability of claims)
$50- $200 "High complexity - schedule - :
4 million constraints, uncommon materials, Probable New contractors or CM, new subs
etc.
Likely, depending on . L
3 $20 - $50 million Increased complexity the location and other Esst:tt)):sgfgt;iat&onstgksé;el\g CM,
. project characteristics ' rKeys oders
- : Unlikely, unless in a Established relationships; new
2 95 - $20 million -Moderate complextty place of importance subs, new stakeholders
> $100,000-$5 . Unlikely, unlessin a Established relationships; new
1 million Standard complexity place of importance subs, new stakeholders
EXHIBIT K
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K.

Central Shops Replacement Facilities Project

Partnering Meetings: Formalized meetings focused on developing a collaborative
culture among the Project Team. Teams use these meetings to, among other tasks, set
project goals, define project commitments and attend joint training sessions.

Professional Neutral Facilitator: The mutually agreed upon experienced professional
néutral facilitator whose business is providing partnering services for construction
projects. ‘ :

Project Scorecards: An accountability tool that allows project teams to measure how
well they are doing at following through on commitments made to one another. Typically
the scorecard is a confidential survey prepared and submitted to the team by the
partnering facilitator, if any. The facilitator then compiles the responses into a report
which is then sent out to the'Project Team for review.

Project Stakeholders: Any person or entity that has a stake in the outcome of a
construction project. Examples include the end users, neighbors, vendors, special
interest groups, those who must maintain the facility, those providing funding, and those
who own one or more of the systems. ‘

Project Team: Key members from the City and Developer organizations responsible for
the management, implementation, and execution of the Project, and will participate in the
Partnering process. ‘

Resolution Ladder: A stepped process that formalizes the negotiation between the
parties of a construction project. While actual titles may differ, the intent of this ladder is
to provide a process that elevates issues up the chain of command between the parties
involved in an issue. The objective is to resolve issues at the lowest practical level and to
not allow individual project issues to disrupt project momentum. When an issue is

- escalated one level, it is expected that a special meeting focusing on the negotiated
settlement for that issue will be called with the goal of settling as quickly as possible. A
Sample escalation resolution ladder is shown below. A project resolution {adder will be
developed during the Kick-off Partnering Workshop.

Level Awarding City Department Contractor “Time to Elevate
- Saml | Inspector or Resident Engineer Foreman/ Superintendent 1day
ample. I Project Manager Project Manager 1 week
Resolution
Ladder 1] Program Manager ‘ Area Manager 1 week
v Division Manager ~ Operations Manager ‘| 2weeks
v Deputy Depariment Director Owner, President 2 weeks

Self-Directed Partnering: The Project Team leads themselves through all of the
Collaborative Partnering elements.

Special Task Forces: A subset of the Project Team that is assigned to take on a
particular issue or opportunity for the good of the overall project.

Stékeholder Team (as in Multi-tiered Partnering): ;Fhose people who have a stake in the
outcome of a construction project.

Stakeholder on-boarding/off-boarding: As a project progresses various systems and
processes will be the focus. Stakeholders will participate when the systems or processes
they are involved with are the focus. The stakeholders will step back when that system or
process is no longer the focus. This on-boarding and off-boarding may occur throughout
the duration of the Contract.

EXHIBIT K
3- 3192215839721,
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U. Subcontractor on-boarding/off-boarding: At the various stages of construction various
key subcontractors (frades) as determined by City and Developer will roll in and roll out
as their work comes available and is completed.

V. Third-Party Facilitator Agreement: An agreement, appended to this Specification, to
which the Professional Neutral Facilitator, the City and the Developer are parties, which
establishes a budget for fees and expenses of the Facilitator and workshop site costs, if
any, and the terms of the Facilitator’s role for this Project consistent with the
requirements of this Specification:

1.4 PURPOSE/GOALS

A. The goals of project partnering are to:
1 Use early and regular communication with involved parties;
2. Establish and maintain a relationship of shared trust, equity and commitment;
3. Identify, quantify, and support attainment of mutual goals;
4. Develop strategies for using risk management concepts and identify poten;(ial
project efficiencies;
5. Implement timely communication and decision-making;
6. Resolve potential problems at the lowest possible level to avoid negative
impacts;
7. Hold periodic partnering' meetings and workshops throughout the life of the
project to maintain the benefits of a partnered relationship;
8. Establish periodic joint evaluations of the partnering process and attainment of
mutual goals.
1.5 COSTS
A. The fees and expenses of the Facilitator and workshop site costs, if any, shall be shared

equally by the City and the Developer as set forth in the Third Party Agreement. The
Parties agree that both the City’s and the Developer’s share of all Partnering costs
shall be paid as a Project cost included inthe Project Budget; for the avoidance of
doubt, Developer shall not be required to pay Partpering consultants out-of-
pocket. but may submit consultant invoices for payment consistent with procedure
for submitting invoices for other Project consultants,

mark-up, overhead or other fees shall be added to the partnering costs. If the total cost
of the partnering differs from the allowance amount, the Contract Sum shall be adjusted

. by Change Order for the difference between the total actual cost and the amount

: included in the Bid, as an additional amount due the Developer or a credit to the City, as .
appropriate. If the Developer fails or refuses to pay the Facilitator invoices, the City may

EXHIBIT K
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PART 2 -

'pay-such invoices and deduct the Developer’s portion from any amount that is due or

may become due under the Contract.

With the exception of the Facilitators fees and workshop site costs described in
subparagraph A above, all costs associated with the Partnering workshops and sessions,
partnering evaluation surveys, or partnering skills trainings are deemed to be included in
the Bid Prices. . o

EXECUTION

21.  PARTNERING INITIATION

A

The City Representative after award of Contract, but in no case longer than 30 days
following Notice to Proceed, shall send Developer a written invitation to enter into a
partnering relationship. If a Professional Neutral Facilitator will be retained, the City and
Developer shall cooperatively and in good faith select a Facilitator as specified in
subparagraph 3.3 below. '

22  PARTNERING ELEMENTS

A

Central Shops Replacement Facilities Project
3192245820947.2 Contract No. 7994A

The required par’c‘nering'elements for all levels of partnering include:

1. Internal or External Professional Neutral Facilitator. City and Developer shall
retain either an Internal Facilitator or a Professional Neutral Facilitator according
to the process listed in subparagraph 3.3 below for the partnering meetings or
workshops. If an Internal or External Professional Neutral is employed, the
Facilitator shall be muttally agreed to by the City and Developer.

2. Kick-off Partnering Workshop. The City, ‘Developer, and Facilitator if any, shall
. meet to mutually develop a strategy for a successful partnering process and to
develop their initial partnering charter.

3. Partnering Charter and/or mission statement. The City and Developer shall
agree to create a partnering charter that includes:

(@) Mutual goals, including core project goals and may also include project-
specific goals and mutually-supported individual goals. The required core
project goals relate to project schedule, budget, quality, and safety

(b) Partnering mamtenance and close-out plan, mcludmg partnering session
- attendees and frequency of mee’nngs

(c) Dispute resolution plan that includes an Escalation Resolution Ladder.
(d) Team commitment statement and signatures.

4, Minimum Two Partnering Workshops or Sessions (including Kick-off
- Workshop). The partnering team may participate in additional workshops or
sessions during the life of the pTOJeCt as they mutually agree is necessary and
appropriate.

5. Executive Sponsorship. Commitment to and support of the partnering process
from the senior most levels of the City and Developer organizations.

EXHIBIT K
-5- 3192205839721 |
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6.

Resolution Ladder. The City and Developer shall mutually develop a project
resolution ladder.

B. For Level 2 Projects add the following elements:

1.

Internal or External Professional Neutral Facilitator. City and Developer shall
retain either an Internal Facilitator or a Professional Neutral Facilitator according
to the process listed in subparagraph 3.3 below for the parinering meetings or
workshops. If an Internal or External Professional Neutral is employed, the
Facilitator shall be mutually agreed to by the City and Developer.

Minimum Two Project Scorecards. City and Developer shall participate in
periodic partnering evaluation surveys to measure progress on mutual goals and
short-term key issues as they arise. '

C. For Level 3 Projects add the following elements:

1.

Professional Neutral Facilitator for Kick-off and Quarterly Partnering -
Sessions. City and Developer will retain a Professional Neutral Facilitator
according to the process listed in subparagraph 3.3 below for the Kick-off
partnering workshop and quarterly partnering meetings. Additional meetings,
workshops, or sessions may be facilitated by a mutually agreed internal facilitator:
or may be self-directed.

Quarterly Partnering Sessions. The partnering team shall convene parinering
sessions quarterly throughout the duration of Contract.

Quarterly Prbject Scorecards. City and Developer shall participate in minimum
quarterly partnering evaluation surveys (monthly recommended).

D. For Level 4 Projects add the following elements:

1.

Professional Neutral Facilitator. City and Developer will retain a Professional
Neutral Facilitator according to the process listed in subparagraph 3.3 below.

Multi-tiered Partnering (Executive — Core Team — Stakeholder). . Partnering
team will divide into smaller groups and convene multiple sessions including an
Executive Session, Core Team Session and Stakeholder Session. "

Monthly Project Scorecards. City and Developer shall participate in monthly
partnering evaluation surveys.

Stakeholder On-BoardingIfo-Boarding. Various key stakeholder groups will
be invited to participate in partnering sessions as necessary throughout the
duration of the project.

Key Subcontfactor On-Boarding/Off-Boarding. Key subcontractors will be
invited to participate in the partnering sessions as necessary as determined by
City and Developer as their participation in the project work becomes relevant.

E. . ForLevel 5 Projects add the following elements:

1.

Central Shops Replacement Facilities Project

Monthly Partnering Sessions. The partnering team will hold professionally
facilitated monthly partnering sessions throughout the duration of project.

EXHIBITK .
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2 Special Task Forces. The partnering team may task a subset of the team to
work on a particular issue or opportunity for the good of the overall project.

2.3 SELECTION OF A PROFESSIONAL NEUTRAL FACILITATOR

A

If a Professional Neutral Facilitator will be retained, the City and Developer shall meet as
soon as practicable after award of Contract, but in no case later than 30 days after the
Notice to Proceed (NTP), to mutually select a Facilitator. The City and Developer shall
also schedule the Kick-off Workshop, determine the workshop site and duration, and
agree to other administrative details.

The City, the Developer, and the selected Faciiitator shall execute a Th:rd -Party
Facilitator Agreement within 30 days of NTP.

The Facilitator shall lead the Kick-Off Partnering Workshop and other partnering sessions
as necessary or required.

24 FACILITATOR QUALIFICATIONS AND REQUIREMENTS; EVALUATIONS

A

B.

The Facilitator shall be trained in the recognized principles of partnering.

The Facilitator shall have the following. professional experience and qualifications:

1. At least 3 years experience in partnering facilitation with a demonstrated track
record including public sector construction for a city or other municipal agency;
and, :

2. Skill set that may include construction management, negotiations, Iabor-

management mediation, and/or human relations.

The Facilitator shall be evaluated by the partnering team: (1) at the end of the Kick-off
Partnering Workshop; and (2) at the project close-out partnering session.

END OF SECTION

EXHIBIT K .
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- PROJECT DELIVERY AGREEMENT

THIS PROJECT DELIVERY AGREEMENT ( “Agreement”), is made for the
convenience of the parties this day of , 2016, by and between Oryx
Development I, LLC, located at 1001 Van Ness Avenue, San Francisco, California
(“Developer”), and the City and County of San Francisco, State of California (the “City”), actmg
through its Director of Real Estate (“Dlrector”)

RECITALS

WHEREAS, the City has acquired: (1) fee title to the real property located at 555 Selby Street
and 1975 Galvez Street, San Francisco, CA (Lots 015 and 016, Block 5250) (the “Purchased
Site”), and (2) a leasehold interest to the real property located at 450 Toland Street, San
Francisco, CA (Lot 18, Block 5230) (the “Leased Site”) (collectively the “Development Sites™);
and

‘WHEREAS, the City desires to develop: (1) the Purchased Site into a one-story vehicular repair
. facility with ancillary administrative office space containing approximately 53,000 gross square
feet upon the Purchased Site for medium duty, heavy duty and ladder shops as well as
administrative, amenity and support spaces, and (2) the Leased Site by making tenant
improvements to modify the existing 45,000 square foot building to accommodate maintenance
and repair of light duty vehicles, , body and paint shop, metal fabrication and welding shop, and
administrative offices and amenities. The scope of work to be performed on the Development
Sites is described in greater detail in the Criteria Package, an initial draft of which is attached as
Exhibit B (the “Central Shops Replacement Facilities Project” or the “Project™); and

WHEREAS, the City wishes to retain Developer to Provide all services necessary to design and
construct a complete and fully-functional Project, including but not limited to project
management, design, and construction services. The City acknowledges that Developer does not
hold any contractor, architect, or engineering licenses, and that Developer will retain
Subcontractors holding such licenses to perform all Work under this Agreement that must be
performed by a licensed entity or individual. Developer wishes to Provide the services sought by
the City as described above, all on the terms and conditions hereinafter set forth.

WHEREAS, prior to the date this Agreement was amended and restated, Developer completed
the following services in furtherance of the Project: 1) Completion of Concept Design,
Schematic Design, Design Development and Construction Document plan and specifications

- issuances; 2) timely submittal of the Site Permit, Demo Permit and Addenda 1-3 (foundation,
structural, core-and-shell, interiors and mechanical/electrical/plumbing as relevant for each
building) per the dates in the schedule attached in Exhibit D; 3) completed budgeting exercises at
100% Schematic Design and 100% Design Development/GMP and was in progress on the 100%
Construction Documents; budgeting exercise and 4) met obligations for budgeting, scheduling
and reporting, as provided in Exhibit C, “Scope of Developer Services.”

-1-
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NOW, THEREFORE, Developer, in consideration of the mutual covenants set forth in this
Agreement, promises and agrees to Provide all services to design and construct the Project in
accordance with the requirements of the Contract Documents, to perform the Work in good and
workmanlike manner to the satisfactions of the Director, to prosecute the Work with diligence
from day to day to Final Completion, to furnish all project management services, design services,
and all construction work, labor and materials to be used in the execution and completion of the
Work in accordance with the Contract Documents, and to otherwise fulfill all of Developer’s
obligations under the Contract Documents, as and when required under the Contract Documents,
to the satisfaction of the Director. Developer’s execution of this Agreement signifies its
acceptance of the Contract Time and the Contract Sum as being sufficient for completion of
Phase One and Phase Two of the Work as hereinafter defined as well as acceptance of the other
terms and conditions of the Contract Documents.

1. Developer’s Responsibilities

1.1 Contract Documents. Developer shall Provide all Work according to the Contract
Documents, which are incorporated into and made a part of this Agreement by this reference,
and all labor, materials and services used in providing the Work shall comply with the Contract
Documents. The Contract Documents, which comprise the entire agreement between Developer
and the City concerning the Provision of the Work, are defined in the General Conditions.
Defined terms used in this Agreement shall be given the definition set forth herein or as set forth
in the Article 1.01 of the General Conditions.

12 General Responsibilities.

(@  Developer shall provide all “Developer Services” (as set forth in Exhibit -
. C) required to design, construct, and Deliver the Project to the City.

(b)  The Work of this Project is divided into two phases: (1) Phase One; and
(2) Phase Two, as described in greater detail in Exhibits C and D hereto. As of the date of this
Amended and Restated Agreement, Phase One has been completed, and City has approved the

Construction Documents, Contract Sum, Contract Time, and Scope of Work apphcable to Phase
Two Work, all as set forth herein.

(¢)  Developer shall select and retain a Subcontractor that is a licensed design
professional (“Architect), subject to City Approval, to design the Project in Phase One and obtain
the regulatory approvals needed to complete the project in Phase One and to assist the General
Contractor with design-related issues and project administration during Phase One and Phase
Two. City has pre-approved Developer s request to approve FM&E Archltecture & Design as a
Subcontractor to Developer serving as the Project Architect.

(d)  Developer shall select and retain a Subcontractor that is a licensed general
contractor (“General Contractor”): (1) to provide input into the Architect’s Project design and

-9 -
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construct the Site Work during Phase One and Phase Two; and (2) conditioned on the issuance of
a Notice to Proceed for Phase Two as set forth above in Paragraph 1.2 (b) above), to construct
the Project during Phase Two. City has pre-approved Developer’s request to approve Charles

~ Pankow Builders, Ltd., A California Limited Partnership, as a Subcontractor to Developer

- serving as the Project’s General Contractor.

(e) Developer shall Provide the City with all Phase One Work as set forth
herein (Project design and construction of approved pre-Construction Phase site work)
including, but not limited to, all applicable mvestlgatlons analyses, surveys, engineering, de51gn,
procurement, materials, labor, workmanship, construction and erection, commissioning,
equipment, shipping, subcontractors, material suppliers, permits, insurance, bonds, fees, taxes,
duties, documentation, spare parts, materials for initial operation, security, disposal, startup,
testing, training, warranties, guarantees, and all incidentals.

® In Phase Two, Developer shall Provide the City with a fully-functional,
complete and operational Project constructed in accordance with the Contract Docurhents,
including but not limited to, all investigations, analyses, surveys, engineering, design,
procurement, materials, labor, workmanship, construction and erection, commissiohing,
equipment, shipping, subcontractors, material suppliets, permits, insurance, bonds, fees, taxes,
. duties, documentation, spare parts, materials for initial operation, security, disposal, startup,
testing, training, warranties, guarantees, and all incidentals.

i3 Design Services.

() Design. The City will issue a Notice to Proceed with Design within five
(5) Days after execution of the Agreement. Developer shall perform the Design Requirements
based on the scope of work contained in the initial draft of the Criteria Package (Exhibit B) and
its commitment to assist the City in its efforts to meet the City’s Project budget and schedule.
. The parties will work together in good faith to finalize the Criteria Package as soon as
practicable after City’s issuance of the Notice to Proceed. During Phase One, Developer will
oversee and coordinate the work of the Architect and other design sub-consultants, including the -
General Contractor and Core Lower-Tier Trade Subcontractors, and work closely with the City
Representative to facilitate discussion and design decisions and provide information, estimates,
schemes, and recommendations to the City regarding construction materials, methods, systems,
phasing, and costs that will provide the highest quality, energy conserving and efficient building.

(b) Core Lower-Tier Subcontractors. At any time after the Notice to Proceed
with Phase One, Developer may select Core Lower-Tier Subcontractors for design,
preconstruction, or design-assist services for the disciplines listed below based on qualiﬁcations
only. The selected Core Lower-Tier Subcontractors may also provide construction services as
more fully described in Section 1.5(b).

®» Mechanical,
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(i)  Electrical,
(i)  Plumbing,

(iv)  Fire Protection/Fire Suppression,
(v)  Building Envelope/Curtain Wall,
(vi)  Steel/Rebar,

(vi) Elevators,

(viii) Earthwork & Grading,
(ix) Site Utilities,

(x)  Deep Foundations,
(xi)  Abatement, and

(xii) Demolition

14 Construction Services.

(@ ° General. Following the City’s issuance of a Notice to Proceed with Phase
. Two, Developer’s General Contractor and all of its subcontractors contracted for the construction
of the Project will provide all construction services from mobilization through Final Completion
necessary to construct the Project in accordance with the Contract Documents and to render the.
Project and all of its components operational and functionally and legally usable. Developer will
furnish construction administration and management services and will perform the Project in an
expeditious and economical manner consistent with the requirements of the Contract Documents.

(b)  Standard. Ata minimum, Developer and its General Contractor shall be
responsible to perform construction services consistent with the standards reasonably expected
from a general contractor who submits a competitive bid with its own list of subcontractors to
perform all of the construction work under a contract, including, but not limited to, construction,
value engineering/integration services, construction management, contract administration, cost
control, subcontractor procurement, scheduling, coordination, testing, shop drawing
development, processing/review, and distribution of product warranties/related documentation,
commissioning and startup, and project closeout. '

1.5 Procurement and Award of Trade Subcontracts.
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(a) Competitive Procurement. Developer shall assure full and open
competition for the procurement of all Trade Subcontractors except as otherwise permitted
hereunder. In doing so, except as provided in this Article 1.5, Developer shall follow a two-step
process: (1) pre-qualification and (2) competitive bid as follows:

) Pre-Qualification: Developer, with City’s approval, will develop
pre-qualification standards for all Trade Subcontractors. Developer will establish a pool of no
fewer than three (3) pre-qualified bidders for each trade package, subject to the approval of the
City. If Developer is unable to pre-qualify at least three (3) bidders for a trade package,
Developer shall provide a written justification to the City for approval. The City, in its sole
discretion, may require the Developer to take additional steps to pre-qualify bidders such as
advertising the subcontracting opportunity on a publicly-accessible City website. Only pre-
qualified bidders will be allowed to bid. Developer, with the assistance of the City, will resolve
any protests or disputes relating to the pre-qualification process. :

(i)  Trade Packages: Developer shall receive sealed bids from pre-
qualified bidders. The bid security provisions of San Francisco Administrative Code Section 6.21
will not apply, unless expressly pre-approved by the City. The City Representative may, in its
sole discretion, require that it be present at bid openings to ensure a fair and equitable process..
* Developer will consult with the City Representative before rejecting any bids.

: (iii)  Developer shall award the Trade Package to the responsible bidder
submitting the lowest responsive bid.

(b) Limited Noncompetitive Procurement — Core Lower-Tier Trade
Subcontractors. Developer may procure design, preconstruction, or design-assist services from
Core Lower-Tier Trade Subcontractors based on qualifications only. As soon as practical,
Developer may seek from a Core Lower-Tier Trade Subcontractor a written cost proposal for
construction of the related trade package and submit the cost proposal to the City Representative
for consideration. The City may either approve Developer’s request to award the trade
subcontract to the Core Lower-Tier Trade Subcontractor based on the cost proposal or, at the
City Representative’s sole discretion, he or she may require the Developer to competitively
procure the trade package by competitive bid in conformance with section 1.5(a), in which event
the Developer may request a noncompensable extension of time. The City shall approve the
request for a noncompensable time extension only if bidding the trade package will create a
critical path delay on Developer’s most recent critical path schedule.

© Self-Performed Trade Work: Developer through its General Contractor
may self-perform Trade Work under the following conditions:

)] Eligible scopes of work: Cast-In-Place Concrete, Rough
Carpentry, Millwork, Demolition & Salvage.
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(ii)  The City, in its sole discretion, shall either authorize General
Contractor to bid against pre-qualified Trade Subcontractors or accept a fair and reasonable price
proposal for the Trade Package from the General Contractor.

(iii) . In determining whether the General Contractor’s price proposal is
fair and reasonable, the City Representative may, at its sole discretion, make the determination
by comparing the General Contractor’s cost proposal against an independent cost estimate..

(d) Developer may negotiate subcontracts for trade work up to an amount not
exceeding 7.5% of total estimated construction subcontract costs. The City Representative shall
establish a maximum dollar value for each negotiated trade subcontract. '

(e) The City acknowledges it is obligated to pay Developer the amount of -
funds certified by the Controller for conforming work actually performed, provided there is no
offset by the City for liquidated damages, non-conforming work, or other circumstances
preventing payment. Developer acknowledges that any work related to Trade Packages to the
extent such work has not been added to the Agreement by written, properly authorized Trade
Package Set is done at the sole risk of Developer.

1.6 Developer Services. During the term of this Agreement, Developer shall Provide
all Developer Services necessary for the Project’s management, design, construction,
completion, and delivery of the completed Project to the City. Developer shall Provide all
design and construction services necessary for receipt of all occupancy permits and ‘

" authorizations (e.g., LEED requirements in Chapter 7 of the Administrative Code for municipal
buildings, Civic Design Review approval by the San Francisco Arts Commission, regulatory
approvals such as Building Permit and trade construction permits) to operate a facility that meets
or exceeds all design and specification requirements that have been agreed upon between the
City and Developer based on the criteria set forth herein and in the Criteria Package (Exhibit B),
including, but not limited to, compliance with all industry standards and all applicable codes and
regulations. ' '

Y

(a) Developer shall timely pay any and all fees, charges, costs, expenses and
other amounts properly due and payable by Developer under this Agréement. The City may elect

to pay any fees, charges, costs, expenses directly to another public agency or public utility from

Contract Sum, which amounts shall be Costs under the GMP.

(b)  Developer shall supply qualified personnel necessary to perform its
responsibilities under this Agreement, and all such persons shall be employees, agents, or
Subcontractors of Developer and shall not be, or be deemed to be, employees of the City.
Developer shall employ such employees as shall be necessary or appropriate to enable Developer
at all times to oversee, coordinate and provide the Developer Services as required under this
Agreement. All matters pertaining to the employment, training, conduct, supervision,
compensation, promotion and discharge of such employees shall be the sole responsibility of
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Developer and Developer shall comply with all applicable laws and regulations having to do
with worker’s compensation, social security, unemployment insurance, hours of labor, wages,
prevailing wages, working conditions and safety and similar matters with respect to such
employees. Should the City determine that Developer, or any agent or employee of Developer,
is not performing the Developer Services in accordance with the requirements of this Agreement,
the City shall provide Developer with written notice of such failure. Within five (5) business
days of Developer’s receipt of such notice, Developer shall take commercially reasonable efforts
to remedy the deficiency. Notwithstanding the foregoing, if the City believes that an action of
Developer, or any agent or employee of Developer, warrants immediate remedial action by
Developer, the City shall contact Developer and provide Developer in writing with the reason for
requesting such immediate action.

1.7 Project Contracts.

(a) Assignment. The term “Project Contracts” shall include the Architect’s
Contract, the General Contractor’s Construction Contract, subcontracts entered into by the
Architect or General Contractor, and various materials and equipment contracts with the
suppliers. In the event this Agreement is terminated for any reason, Developer shall, if so
directed by the City, immediately assign the Project Contracts to the City in accordance with the -
Contract Documents.

(b)  Provisions in Project Contracts. Developer shall include or require
inclusion of the contract provisions required under S.F. Administrative Code sections 6.22 and
6.61, including the prov131ons set forth in Exhibit G and Exhibit ] in all Project Contracts, except
as any requirements in those sections may be waived by the City’s Board of Supervisors.

(©) Design Professmnal Services. In addition to the requlrements in Exhibit G
and Exhibit 1, Developer shall include contract provisions required under S.F. Administrative
Code section 6.42, including the provisions set forth in Exhibit H, in the Architect’s Subcontract
and all subconsultants to the Architect.

1.8 Proiect Coordinator. Developer shall cooperate with the City in order to perform
the Developer Services to ensure compliance with applicable deadlines and to cause the
expeditious and timely completion of the Project. Developer designates Laura Billings as its
representative who will serve as the primary contact with the City (the “Project Coordinator™).
The Project Coordinator shall attend regularly scheduled preconstruction, construction and
related meetings relating to the Project and report to the City regarding the same. In-addition,
Developer shall organize, prepare agendas and lead construction progress meetings on a regular
basis for the City's personnel assigned to the Project, no less than weekly. Developer shall keep
the City informed of all material matters relating to or affecting the Project. In such regard, the
Project Coordinator shall communicate directly with the “City’s Representative” on a regular
basis, informing such person of all material events relating to the Project. In addition, Developer
shall promptly and in a timely manner answer all inquiries the City may have with respect to the
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Project. Developer may change the designated Project Coordinator during the term of this
Agreement with City’s consent, which shall not be unreasonably withheld.

1.9 Communications with the City; Regularly Scheduled Meetings. Developer shall
make its personne] available at reasonable times for communications with the City and will keep
the City advised of all matters affecting the Project within the scope of Developer's Services and
will provide updates regarding the status of the Project on a monthly basis. Developer shall
designate representatives of its Architect and General Contractor, who are acceptable to the City,
who shall be authorized by those entities as individuals with the authority, respectively, to bind
the Architect or the General Contractor, and who shall attend construction project meetings. In
addition to “regularly scheduled” construction progress meetings, appropriate personnel of

Developer and its Subcontractors shall attend other meetings as reasonably requested by the City
relating to the Project. :

1.10  Procuring Project Development Approvals. Developer shall submit requests for
regulatory and other approvals in a timely manner in order to obtain all required approvals that
are necessary for the Project in accordance with the Project Schedule. Notwithstanding the
foregoing, City acknowledges and agrees, conditioned upon Developer’s submittals to regulatory
agencies being complete, accurate, and timely, that (i) the timeline for City’s review and
approval of the Design Submittals and related documents, (ii) the timeline for public or
regulatory agencies’ (including but not limited to the California Department of Transportation
and the Pacific Gas and Electric Company) review and processing of approvals, and (iii)
objections or appeals by unsuccessful bidders during the bid process, are outside the reasonable
control of Developer. The Project Schedule contains reasonable assumptions about the
anticipated time periods associated with City’s and regulatory agencies’ reviews and approvals
and the bid process required by the Contract Documents. If the actual time periods for the
foregoing causes a critical path delay on Developer’s most recent critical path schedule,
Developer shall be entitled to a non-compensable time extension, and the parties shall make an
equitable adjustment to the Project Schedule.

1.11  Standard of Performance. Developer covenants to the City that the Developer
will perform or cause the applicable Subcontractor(s) to perform the Work with the degree of
skill and care that is required by current, good and sound professional procedures and practices,
and in conformance with generally accepted professional standards prevailing at the time for
construction managers, design professionals, and construction contractors. Without limiting the
foregoing, Developer shall perform the Developer Services in a manner consistent with
Developer’s work on other similar projects. Developer understands and agrees that in entering.
into this Agreement, the City is relying on Developer’s experience and expertise and Developer’s
commitment to take such actions as needed to manage the Project’s design and construction
consistent with other similar projects completed by Oryx, or by senior members of Oryx staff as
completed by them prior to employment by Oryx. Under this Agreement, Developer shall,
consistent with industry standards for similar projects, closely monitor and oversee the work of
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its. Subcontractors throughout the construction of thie Project, and promptly notify the City of any
defaults, deﬁ01en01es or violations of which it becomes aware.

2. Contract Sum

2.1 Contract Sum. The Contract Sum is guaranteed by the Developer not to exceed
$60,200,000, as set forth in Exhibit A, subject to additions and deductions as set forth in this
Agreement and the General Condltlons Such maximum sum is referred to herein as the
“Guaranteed Maximum Price” or the “GMP.” The Contract Sum mcludes the following amounts
for the specified portions of the Work:

(® Management Fee: The Management Fee is a fee payable to Developer for
Developer’s project management services in furtherance of the Project. The Management Fee
shall comprise a “Base Fee” and a “Bonus Fee”. The Management Fee shall include all of
Developer’s construction management fees and pI'O_) ect management fees, (excluding third party,
project spemﬁc costs) for the Work. -

(i) City shall pay Developer a Base Fee, which shall be a fixed fee of
$70,500 per month. The Base Fee shall be paid in installments commencing with the first
Application for Payment and monthly thereafter for a total of 29 payments of $70,500 each (the
“Monthly Payments”), subject to additions and deductions as set forth in this Agreement and the
General Conditions. :

(i)  The Bonus Fee applicable to Phase One (the “Phase One Bonus
Fee”) shall be lump sum of $393,000. The Phase One Bonus Fee shall be earned and payable
only if Developer has completed all of its Phase One obligations hereunder within the Contract
Time for Phase One and for an amount equal to or less than $10,300,000, which amount
represents the original Contract Sum for Phase One prior to the Amended and Restated version
of this Agreement. The Bonus Fee applicable to Phase Two (the “Phase Two Bonus Fee”) shall
be equal to $432,000. The Phase Two Bonus Fee shall be earned and payable only if Developer
has completed all of its Phase Two obligations within the Contract Time for the Project and for
an amount equal to or less than the GMP, as the same may have been adjusted pursuant to the
Contract Documents.

2.2 Reimbursable Expenses: The GMP includes and Developer shall be entitled to
“Reimbursable Expenses” subject to the following conditions and limitations:

(a) Reimbursable Expenses shall include but shall not be limited to the travel
expenses, printing costs, and similar direct, out-of-pocket costs of Developer-and its team
incurred in the performance of the Work and for which they are not otherwise compensated (e.
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(b)  Only the actual costs incurred by the Developer and its subcontractors and
subconsultants shall be allowed and invoiced as Reimbursable Expenses There shall be no mark-
~ ups of any kind allowed on Reimbursable Expenses.

(¢)  Reimbursable Expenses shall include reproduction costs requested by the
City, as well as six printed half-size copies of plans and six copies of the spec book at each
milestone plan/spec issuance (100% SD, 100% DD, 50% CD, 100% CD and For-Construction
Set) for record copies for the City Representative, Central Shops and Oryx Development I, LLC.

(d  All activities and work product resulting from the implementation of BIM
are considered basic services and included in the Design Fee. Renderings and computer
animated presentation models, that are not otherwise part of the BIM work product are
considered reimbursable expenses when requested and approved by the City.

(¢)  Reimbursable Expenses shall include travel costs outside of 100 miles of
San Francisco.

6 Mileage shall be subject to the Internal Revenue Service (IRS)
standard mileage rate for business use of an automobile, with no markup.

@) Al travel within the continental United States is subject to the
Project Manager’s approval in writing in advance. Travel expenses will be reimbursed according
to the federal maximum lodging and meals by locality rates. Any exceptions to the Federa] rates
must be approved in advance by the Project Manager. Federal rates for lodging and meals can be
found at: http://www.gsa.gov/ > Per Diem Rates. All travel expenses are subject to final approval
by the Project Manager at the time of invoice submittal.

(i)  Airtravel expenses shall be based on lowest available Economy
Class ticket prices. Flight tickets shall be reserved as early as possible to ensure the most
economical rate.

(iv)  Taxi, shuttle, rail,-and rental car fares will be reimbursed based on
actual expenditures. Rental car expenses shall be based on the rate for either the Economy or

Compact class of car or its equivalent. No upgrades on these forms of transportatlon will be
reimbursed.

(v)  Tolls and parking fees assocnated with approved travel w111 be
reimbursed based on the actual cost.

(vi) The following items are considered normal project costs and a part
of the Design Fee, and not Reimbursable Expenses: (a) phone calls, faxes, mail, express mail,
courier delivery or overnight delivery services charges, or other communications charges
between members of the Design Consultants’ teams and/or the Developer and its team,
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regardless of location, (b) regional phone calls and faxes for all area codes having any
geographical land areas within 100 miles of San Francisco, even though its outlying boundary
exceeds the 100 mile limitation, (c) internet gateways, FTP sites or data file transfer or research
services, (d) travel within 100 miles of San Francisco unless approved in writing in advance by
the City, and e) all CAD and other computer-related time and expenses in support of those items
specifically listed in the Agreement. )

(vii)  Food or beverages are not allowed except during travel as
described in Section 2.2(e)(ii).

2.3 Contingency Reserves: The GMP contains the following contingency reserves:
“Developer’s Contingency,” “Indirect Costs Contingency,” and “Contractor’s Contingency,”
(collectively, “Contingency,” “Contingencies,” or “Contingency Reserves™) to cover the
following categories of costs, and similar such costs:

(@  Developer may use Developer’s Contingency, subject to City’s approval,
which shall not be unreasonably withheld, to cover: (1) errors and omissions in plans and
drawings, but only if, in the reasonable discretion of Developer, the Architect’s performance of
the Work of creating the plans and drawings does not fall below the standard of care for design
professionals performing similar work in the San Francisco Bay Area, (2) purchasing gaps but
only if Developer has first made commercially reasonable efforts to resolve the problem with the
supplier, (3) gaps in scope not identified by Developer in the Phase One budget, (4) non-
compensable Unavoidable Delay, (5) compensable Unavoidable Delay, if Developer so elects in
its sole discretion, (6) unanticipated costs arising from changes in circumstances that are beyond
the reasonable control of and could not have been reasonably anticipated by Developer, and
_(7) reserves to cover unforeseen conditions discovered after the commencement of the Work.

(b) Developer may use Indirect Costs Contingency, subject to City’s approval,
which shall not be unreasonably withheld, to cover indirect costs including (without limitation):
(1) additional services of all architectural and engineering consultants and similar professional
services consultants, and (2) costs of engaging consultants not contemplated as of the date the
GMP was established. '

(c) Developer may use Contractor’s Contingency, at the request of Contractor
and subject to City’s approval, which shall not be unreasonably withheld, to cover (1) increased
costs of the Work resulting from deficiencies, inconsistencies, errors or omissions in the Contract
Documents that reasonably should have been identified by the Contractor in its review of the
Contract Documents and included in the Schedule of Values as being reasonably necessary to

“complete the Work, but were not identified, (2) costs of the Work incurred as a result of, or to
overcome excusable, non-compensable events of delay, (3) reimbursable cost overruns incurred
for any line-item in the original Phase Two Budget, and (4) cost increases due to materials cost
increases (that are not otherwise reimbursable under the Agreement). Developer may direct the
Contractor to transfer funds from the Contractor’s Contingency and prepare a revised Schedule
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of Values reflecting such transfers in the event that Developer determines that the line-item
amounts in the current Phase Two Budget are not sufficient to cover anticipated costs of the
Work or in the event that City determines that the subject of a proposed Change Order does not
entitle Developer to an incréase in the GMP under the terms of the Contract Documents.

(d  Without limitation, the Contingency Reserves shall not be used to cover
costs associated with any of the following, which shall be covered by an increase in the GMP
through a Change Order: (1) errors, omissions, and deficiencies in the Criteria Package, (2)
changes requested by the City to the Scope of Work or the Criteria Package, (3) City-caused
schedule delays, (4) Differing Site Conditions, (5) compensable Unavoidable Delay (unless
Developer elects to apply Developer’s Contingency to such costs, as permitted in Section 2.1(a),
above, and (6) any other cost for which Developer is entitled to an increase in the GMP pursuant
to the Contract Documents (unless Developer waives its right to seek such increase, in which
case such amounts may, subject to City’s approval which shall not be unreasonably withheld, be
covered by Contingency Reserves).

(&)  During the course of the Project, in the event that the actual or contracted
cost of a line item or a Trade Package set is less than the corresponding budgeted amount for
such line item, then, subject to the City’s reasonable approval, Developer may re-allocate the
unused or excess budget amount to the applicable Contingency Reserve, for application to any
other line item in any budget category that may exceed its corresponding budget allocation.

() - Contingency Reserves may bé used only upon Developer’s submission of
a Contingency Utilization Form, which shall include all necessary supporting documentation to
back up the cost of the Contingency Work, describing the scope and approximate cost of the
work requested as a draw from a Contingency reserve and City approval of the request. Any
construction-related request shall first be applied to the Contractor’s Contingency, while design
or other non-construction requests shall first be applied against the Indirect Costs Contingency.
In the event that the Contractor’s Contingency or the Indirect Costs Contingency are respectively
exhausted, such requests may be applied to the Developer’s Contingency conditioned on
approval by the City. Once the Contingency Utilization Form has been approved by the City,
- which approval shall not be unreasonably denied, conditioned, or delayed, Developer may
proceed with the subject work (“Contingency Work™) and bill as part of the monthly progress
payments. Upon completion, Developer shall notify the City that the Contingency Work is
complete and shall confirm the final cost of the Contingency Work. Any savings shall be
returned to the Contingency Reserves.

: (g) Upon Final Completion of the Work, any unused Contmgency Reserves
shall be divided among the parties as follows.

(1) Any unused amounts remaining in the Contractor’s Contingency shall
be shared equally between the City and Developer, with Developer further sharing it’s share with
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the General Contractor as set forth in the Subcontract agreement between Developer and the

General Contractor.
. bl

(i1) Any unused amounts remaining in the Indirect Costs Contingency or
the Developer’s Contingency shall be shared equally between the City and Developer.

2.4 Trade Package Sets

(@)  Trade Packages Sets are scopes of Work to be procured in conformance
with Article 1.5 above and the General Conditions. Trade Package Sets will be issued by the
Developer at various intervals throughout the Agreement for the purpose of sohcmng bids,
selecting and contracting with trade subcontractors.

(b) Each Trade Package Set contract price shall include any costs
associated with errors and omissions, trade scope gaps, and schedule issues relating to the *
Work included in the Trade Packages. A Trade Package Set shall not include unanticipated
costs for unforeseen conditions outside the control of Developer or design changes initiated by.
the City by Design Directive. Any costs associated with these items will be incorporated into
the Agreement by Change Order.

‘ (c) The total price for each Trade Package Set shall include the following
pricing items: .

@ Trade Package Base Bid(s): The lowest responsive bid from a
responsible bidder for the trade work or directly hegotiated trade work as allowed by the
Agreement. The Trade Package Base Bid shall not include any scopes of work for the trade that
are part of any Trade Package Reserves. '

(i)  Trade Package Allowances: Trade Package Allowances are
amounts proposed by Developer and approved by the City to cover Work determined to be
unquantifiable for a Trade Package. The amount shall be stated as an allowance for the Trade ‘
Package. The unquantifiable Work is to be clearly identified as a Trade Package Allowance item
within the detailed line item construction budget and within the applicable Trade Package. Any
unspent balance of any such allowance will accrue to the City.

(i)  After Developer delivers all bids and final cost estimates for Trade
Package Sets to the City, if the sum of all of the Trade Package contract award amounts is lower
thar the approved GMP, then the GMP will be reduced by that lower amount. If the sum of all
the Trade Package contract awards is greater than the GMP, the Developer is obligated by
contract to complete the project without any increase in the Contract Sum.

(1v) During the constructlon phase after award of Trade Package
subcontracts costs savings from value engmeermg ideas proposed by Developer and its team and
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approved by the City will, at the reasonable discretion of Developer and subject to approval by
the City Representative, be shared between the Parties as follows: (1) if the value engineering
idea was proposed by Developer, then saving will be shared equally by the City and Developer;
(2) if the value engineering idea was proposed by the General Contractor, then 50% of the
savings shall accrue to the benefit of the City and 25% of the savings shall accrue to the benefit
of the Developer and 25% of the savings shall accrue to the benefit of the General Contractor; or
(3) if the value engineering idea was proposed by a Lower-Tier Subcontractor, then 40% of the
savings shall accrue to the benefit of the City, and the Developer General Contractor, and

Lower-Tier Subcontractor that proposed the value engineering idea shall each be credited with
20% of the savings amount.

2.5 Change Orders. The Contract Sum may be increased or decreased by Change
Orders. Change Orders are governed by General Conditions Article 6 — Clanﬁca’uon and
Changes in the Work.

2.6 Contract Closeout. Upon Final Completion of the Work, any unused Trade
Package Allowances shall accrue to the benefit of the City, including the General Contractor’s
Fee associated with unused Trade Package Set Allowances, and the Contract Sum shall be
adjusted by deductive Change Order. In the event that, at Final Completion of Work, the Phase
One and Phase Two Budgets (including the GMP contained therein) have not been fully
expended, such “Cost Savings,” excluding Contingency Reserves, shall accrue to the City.

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

3. Contract Time and Liquidated Damages

3.1 Contract Duration. The Project will be accomplished in two phases: (1) Phase
One; and (2) Phase Two, as more fully described in Exhibit C and Exhibit D hereto.

(@)  Phase One shall include Site Work at either the Selby-Galvez Site or
Toland Site, including the Work set forth in the first paragraph of Exhibit D below. This work
requires plans stamped by the appropriate design professional, approved by the regulatory
authorities with jurisdiction, and the City’s written approval to commence such Work. The .
Work must be performed by individuals or entities holding the appropriate license. Developer
shall commence Phase Two Work promptly after the Controller’s Office certifies this Agreement
‘and the City issues a Notice to Proceed with Phase Two.

(b)  The total contract duration for the Developer to achieve Substantial
Completion of the Phase Two Work (the “Contract Time”) is 400 consecutive calendar Days,
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subject to extensions of time resulting from Unavoidable Delays or other extensions permitted by
the Contract Documents. -

(©) If the City is delayed in its ability to deliver the Purchased Site to
Developer and commencement of the Site Work on the Purchased Site is delayed as a result
thereof, then any such delay shall be considered compensable Unavoidable Delay.
- Compensation from the City to Developer for any such delay shall be limited to a mutually
agreed upon amount equal to the actual increase in Developer’s direct costs (including but not
limited to hard construction costs as well as additional costs for design consultants) attributable
solely to the delay without any markup. Developer shall provide documentary evidence of its
- actual increased costs to support any such claim for additional compensation attributable to delay
in the City’s delivery of the Purchased Site to Developer. City’s progress payment obligations
for Site Work shall not arise until Developer has commenced the applicable portion of the Site
Work as designated on the Schedule of Values.

_ @ The duration for Developer to achieve Final Completion is ninety (90)
consecutive Calendar Days following the City’s issuance of a Notice of Substantial Completion.

3.2 Liquidated Damages. The City and the Developer understand and agree that time
is of the essence in all matters relating to the Contract Documents and that the City will suffer
financial and other intangible but significant losses if the Work is not completed within the
Confract Time, as may be extended in accordance with Article 7 of the General Conditions. The
City and Developer further understand and agree that the actual cost to the City that would result
from Developer’s failure to complete the Work within the Contract Time is extremely difficult, if
not impossible, to determine. Accordingly, the City and Contractor agree that, as City’s sole and
exclusive remedy for delay, Developer will pay the City liquidated damages for delay (but not as
a penalty) the following amounts for each day a phase-of work remains uncompleted after
expiration of the durations referenced above:

(@) Phase Two: $5000 for each Day after the Phase Two duration on which
the Developer has not accomplished Substantial Completion until the City issues a Notice of
Substantial Completion.

()  Final Completion: $500 for each Day after the 90-day duration following

Substantial Completion on which the Developer has not accomplished Final Completion until the
City issues a Certificate of Final Completion.

4. Obligations of the City

4.1 .Citv Representative. The City will provide timely notice to the Developer (no
later than the date of issuance of the NTP for Phase One) of the City employee designated as the
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City’s representative for purposes of contact between the City and Developer in connection with
the construction of the Project, including, without limitation, the giving of notices, consents and
approvals (“City Representative”). The City representative may, in a signed written document,
which he or she may withdraw at any time, designate another City employee as the City
Representative’s authorized designee. The City may at any time, by notice given to Developer,
remove the City’s Representative and appoint another individual to act as the City’s
Representative. Except as set forth in this Agreement to the contrary, the City’s Representative
or designee shall have the authority to bind the City with respect to all matters for which the .
consent or approval of the City is required or permitted pursuant to this Agreement and all
consents, approvals and waivers given by the City’s Representative shall bind the City and may
be relied upon by Developer. The City Representative may delegate his or her authority to

another individual by written notice to the Developer, which may be changed or withdrawn at’
any time.

4.2 City Cooperation. The City shall cooperate with Developer for the design and
construction of the Project and shall promptly and in a timely manner (a) provide information
regarding its requirements for the Project, (b) answer inquiries Developer may have with respect
to such information, and (c) timely approve or disapprove (in accordance with the terms of this
Agreement) any items and grant its approval for Developer to execute Project Contracts required
for the development of the Project. The City shall provide responses to additional information or
decisions requested by Developer in a prompt and timely manner in accordance with the terms of
this Agreement, and within the approval timeframes specified in the Contract Documents.

4.3 Access to Project Sites. The City shall make the Project Sites available to
Developer. Without limiting the foregoing, City shall obtain and grant to Developer: (i) all
necessary consents, licenses and/or approvals required for Developer and its Subcontractors to
enter upon the Project Sites to conduct pre-construction testing and due diligence and to perform
the Work, including but not limited to any consents required from existing tenants of any portion
of the Project Sites; and (ii) any required approvals of the project design (e.g., consent from any
tenant of existing buildings on the Project Sites and from the owner of the Toland site). If
Developer is unable to access any portion of the Project Sites or proceed unimpeded with the
Work due to lack of the foregoing consents or approvals, then any delay associated therewith
shall be considered compensable Unavoidable Delay.

4.4 City Keeping Developer Informed. The City shall keep Developer promptly
informed of all material matters that come to the City’s attention relating to or affecting the
project management, design or construction of the Project relevant to the Developer Services,
including, without limitation, all agreements and discussions between the City and third parties
relating to such matters, and the City shall promptly notify Developer of any developments
necessitating or warranting a change in the Project Plan or the Plans and Specifications.
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5. Indemnity; Exculpation

5.1 Developer Indemnity. Developer’s indemnity obligations are set forth in sections
3.21 and 3.22 of the General Conditions.

5.2 City Exculpation. No board or commission of the City (and no officer, director,

' member, manager, employee or agent of the City) shall be personally liable for the performance
of the City’s obligations under this Agreement:

5.3 Developer Exculpation. No direct or indirect partner, employee, sub-consultant,
shareholder or member in or of Developer (and no officer, director, managing director, manager,
employee, sub-consultant or agent of such partner, shareholder or member) shall be personally
liable for the performance of Developer s obligations under this Agreement.

54  Limitations. No insurance policy covering Developer’s performance under this
Agreement shall operate to limit Developer’s liability under this Agreement. Nor shall the
amount of insurance coverage operate to limit the extent of such liability. Notwithstanding any
other provision of this Agreement, in no event shall either Party be liable to the other, 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 Developer’s performance of the Work.

5.5 Liability for Use of Equipment. The Developer shall be liable, and the City shall
not be liable, for any damage to persons or property as a result of the use, misuse or failure of
any equipment used by Developer, or any of its Subcontractors, or by any of their employees,
subcontractors, or agents, even though such equipment is furnished, rented or loaned by the City.

6. Dispute Resolution

6.1 Partnering. The Parties agree that they will in good faith engage in the partnering
process set forth in Exhibit K as an avenue to work together to resolve questions and concerns as
they arise. :

6.2  Non-Binding Mediation.

(2) Upon an alleged default, either party may request non-binding mediation
by delivering a written request for mediation (“Mediation Request”) to the other party. The
Mediation Request must include a summary of the issue in dispute and the position of the parties,
together with any backup information or documentation it elects to provide. Within fifteen (15)
days after receipt of the Mediation Request, the responding party may agree to meet and confer
promptly with the requesting party to attempt to resolve the matter. In the absence of such
agreement, or if the meet and confer does not resolve the matter promptly, the party who
requested meditation may submit the matter for mediation to a mediator acceptable to both
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parties. If the parties cannot agree on a mediator, the party may refer the matter for mediation
with JAMS. :

(b)  The parties will cooperate with one another in selecting a mediator who is
acceptable to both parties or selecting a mediator from a JAMS panel of neutrals and in
scheduling the mediation proceedings as quickly as feasible. The parties agree to participate in
the mediation in good faith. Neither party may commence or if commenced, continue, a civil
action with respect to the matters submitted to mediation until after the completion of the initial
mediation session. The parties will each pay their own costs and expenses in connection with the
mediation, and the party that requested mediation will pay all costs and fees of the mediator.
Without limiting the foregoing, the provisions in sections 1115 through 1128 of the California
Evidence Code, inclusive, will apply in connection with any mediation.

(c)  The provisions of sections 1152 and 1154 of the California Evidence Code
will apply to all settlement communications and offers to compromise made during the
mediation.

() Upon the failure of any agreed-upon mediation to resolve the default in
question, the Parties may pursue such rights and remedies as are available under this Agreement
— the Parties agreeing that the aforementioned mediation process is a non-binding process.

7. Project Signage

Developer may maintain reasonable and customary signage at the Development Site
specifying Developer’s role in the Project.

8. Insurance
8.1  Developer Insurance. Developer shall procure and maintain, at its cost and

expense, insurance relating to the Project in conformance with the requirements stated at
Exhibit F attached hereto. .

8.2  Developer Obligations to Submit Reports. Upon receipt of notice thereof,
Developer shall promptly investigate and make a written report to any insurance company
providing coverage to the City with respect to the Project, with a copy to the City, of all
accidents, claims, or damage relating to the Project within the scope of the Developer Services,
any damage or destruction to the Project and the estimated cost of repair thereof, and shall
prepare such further reports required by any such insurance company in connection therewith.

9. Assignment

9.1  Developer Assignment. The services to be performed by Developer and its
Subcontractors under this Agreement are personal to Developer and its Subcontractors and
neither Developer nor its Subcontractors may not assign or transfer their obligations under this
~18-
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Agreement or any rights or benefits under this Agreement to any person or entity without the

prior written approval of the City, which consent may be granted or withheld in the City’s sole
discretion. ’

9.2 Obligations Binding on Permitted Assigns. All of the covenants, conditions and
obligations contained in this Agreement shall be binding upon and inure to the benefit of any
respective permitted successors and assigns.

9.3  No Release of Liability. Notwithstanding any assignment by Developer or its
Subcontractor(s) of rights under this Agreement, in no event shall Developer or its
Subcontractor(s) be released.from any obligations or liabilities hereunder, and if requested by the
City, Developer shall covenant in writing to be jointly and severally liable with its assignee for -
all of its obligations and liabilities hereunder.

10. Rights in Deliverables

10.1  Ownership of Results. Any interest of Developer or its Subcontractors in the
design documents, including any drawings, plans, specifications, blueprints, studies, reports,
memoranda, computation sheets, computer files, media, other documents, or other documents
referenced as Deliverables in paragraph 10.2, prepared by Developer or its Subcontractors (the
“Deliverables™), shall become the property of and will be transmitted to the City upon the Final
Completion of the Project or earlier termination of this Agreement. However, unless expressly
prohibited elsewhere in this Agreement, Developer and its Subcontractors may retain and use
copies of the Deliverables for reference and as documentation of its experience and capabilities.

10.2  Works for Hire. If, in connection with the Work, Developer or its Subcontractors
or lower-tier subcontractors create Deliverables including, without limitation, artwork, copy,
posters, billboards, photographs, videotapes, audiotapes, systems designs, software, reports,
diagrams, surveys, blueprints, source codes, or any other original works of authorship, whether.
in digital or'any other format, 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 shall be the property of the
. City effective upon the Final Completion of the Project or earlier termination of this Agreement.
If any Deliverables created by Developer or its Subcontractors or their subcontractors under this
Agreement are ever determined not to be works for hire under U.S. law, Developer and its
Subcontractors, effective upon the Final Completion of the Project or earlier termination of this
Agreement, hereby assign all Developer's and its Subcontractors’ copyrights to such
Deliverables to the City, agree to provide any material and execute any documents necessary to
effectuate such assignment, and agree to a clause in every subcontract imposing the same duties
upon subcontractors. )

10:3  Assignment of Interest in Project Deliverables. Upon Final Completion of the
Project or earlier termination of this Agreement and payment to Developer of all amounts to
which it is entitled under this Agreement, Developer and its Subcontractors shall assign to the
~-19 -
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City all their rights, title and interest in and to the Deliverables. All of the Project Contracts:

- including subcontractors or subconsultants of every tier shall require assignment of all
Deliverables to the City, together with all warranties and guarantees, without the prior consent of
the Developer and without any payment to the Developer.

104  City Use of Deliverables. The City may reproduce, distribute, and make any use
of the Deliverables without further notice or compensation to Developer or any Subcontractor or
" subconsultants, provide that the City shall not use the Deliverables on other unrelated projects.
If Developer’s design Subcontractor or its subconsultants are not terminated for fault, the design
Subcontractor or its subconsultants shall not be liable for any claim to the extent arising out of
the use by or through the City of the Deliverables without Developer s design Subcontractor or
its subconsultants’ professional involvement.

1. Additional Requirements; Certain Requirerrients Incorporated by Reference

11.1  Laws Incorporated by Reference. The full text of the laws expressly listed in this
Section 11, including enforcement and penalty provisions, are incorporated by reference into this
Agreement. The full text of the San Francisco Municipal Code provisions expressly
incorporated by reference in this Section 11 and elsewhere in the Agreement are available at
www.sfgov.org under “Government.”

11.2  Additional Requirements — Subcontractor Agreements. It is hereby understood
and agreed that Developer shall incorporate into all of its Project Subcontracts agreements. all -
requirements of this Section 11, and all Subcontractors and their lower-tier subcontractors shall
be bound the same as Developer for compliance with all requirements of this Section 11.
Developer shall include a provision in each Subcontract requiring Subcontractors to incorporate
into all lower-tier subcontractor agreements, if any, all requirements of this Section 11.
Subcontractors and their lower-tier subcontractors providing Work on the Project shall all be
bound the same as Developer for compliance with all requirements of this Section 11.

11.3  Conflict of Interest. By executing this Agreement, Developer certifies that it does
not know of any fact which constitutes a violation of Section 15.103 of the City’s Charter;
Article III, Chapter 2 of City’s Campaign and Goveriimental Conduct Code; Title 9, Chapter 7 of
- the California Government Code (Section 87100 et seq.), or Title 1, Division 4, Chapter 1, N
Article 4 of the California Government Code (Section 1090 et seq.), and further agrees promptly

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

11.4  Prohibition on Use of Public Funds for Political Activity. In performing the
Developer Services, Developer shall comply with San Francisco Administrative Code
Chapter 12G, which prohibits funds appropriated by the City for this Agreement from being
expended to participate in, support, or attempt to influence any political campaign for a candidate
or for a ballot measure. Developer is subject to the enforcement and penalty provisions in
Chapter 12G. o

-20 -
Central Shops Replacement Facilities Project
PROJECT DELIVERY AGREEMENT

Contract No. 7994A
31922\5820947.2

31922\5839721.1

1091



Copyright ©2016 City & County of San Francisco

11.5 Nondisclosure of Private, Proprietary or Confidential Information.

(@ If this Agreement requires the City to disclose “Private Information” to
Developer within the meaning of San Francisco Administrative Code Chapter 12M, Developer
shall use such information only in accordance with the restrictions stated in Chapter 12M and in
this Agreement and only as necessary in performing the Developer Services. Developer is
subject to the enforcement and penalty provisions in Chapter 12M.

® In the performance of Developer Services, Developer may have access to
the City's proprietary or confidential information, the disclosure of which to third parties may
damage the City. If the City discloses proprietary or confidential information to Developer, then,
to the extent Developer is advised in writing that such informationis proprietary or confidential,
‘such information must be held by Developer in confidence and used only in performing this
Agreement, subject to Developer’s right to disclose such information as may be required by
Court order or applicable law. Developer shall exercise the same standard of care to protect such
information as a reasonably prudent person would use to protect its own proprletary or
confidential mformatlon :

11.6  Nondiscriniination Requirements.

(@) Non Discrimination in Contracts: Developer shall comply with the
prov1sxons of Chapters 12B and 12C of the San Francisco Administrative Code. Developer is
subject to the enforcement and penalty provisions in Chapters 12B and 12C to the extent
applicable to Developer.

, (b) Nondiscrimination in the Provision of Employee Benefits- San Francisco
Administrative Code 12B.2. Developer 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 Frarcisco, on real property
owned by San Francisco, or where work is being performed for the City elsewhere in the United
States, discriminate in the provision of employee benefits between employees with domestic
partners and employees with spouses and/or between the domestic partners and spouses of such -
employees, subject to the conditions set forth in San Francisco Admmlstratlve Code
Section 12B.2. :

11.7 Minimum Compensation Ordinance. Developer shall pay covered employees no
less than the minimum compensation required by San Francisco Administrative Code
Chapter 12P. Developer is subject to the enforcement and penalty provisions in Chapter 12P.
By signing and executing this Agreement, Developer certifies that it is in compliance with
Chapter 12P.

11.8  Health Care Accountability Ordinance. Developer shall comply with San
Francisco Administrative Code Chapter 12Q as applicable to Developer’s work under this
Agreement. To the extent applicable, (1) Developer shall choose and perform one of the Health
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Care Accountability options set forth in San Francisco Administrative Code Chapter 12Q.3 and
(2) Developer is subject to the enforcement and penalty provisions in Chapter 12Q.

11.9  Owner Contracting Requirements. Developer must comply with the Owner
Contracting Requirements set forth in Exhibit G and Exhibit I hereto, and shall be subject to the
enforcement and penalty provisions of such requirements.

11.10 Alcohol and Drug-Fre¢ Workplace. The City reserves the right to deny access to,
or require Developer to remove from, the City facilities personnel of any Subcontractor or lower-
tier subcontractor who the City has reasonable grounds to believe has engaged in alcohol abuse
or illegal drug activity which in any way impairs the City's ability to maintain safe work facilities
or to protect the health and well-being of the City employees and the general public. The City
shall have the right of final approval for the entry or re-entry of any such person previously -
denied access to, or removed from, the City facilities. Illegal drug activity means possessing,
furnishing, selling, offering, purchasing, using or being under the influence of illegal drugs or

“other controlled substances for which the individual lacks a valid prescription. Alcohol abuse

means possessing, furnishing, selling, offering, or using alcoholic beverages, or being under the
influence of alcohol. ‘

11.11 Limitations on Contributions. By executing this Agreement, Developer
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 must be approved
by the individual, a board on which that individual serves, or the board of a state agency on
which an appointee of that individual serves, (2) a candidate for the office held by such
individual, or (3) a committee controlled by such individual, at any time from the '
commencement of negotiations for the contract until the later of either the termination of
negotiations for such contract or six months after the date the contract is approved. The
prohibition on contributions applies to each prospective Party to the contract; each member of
Deyeloper’s board of directors; Developer’s chairperson, chief executive officer, chief financial
officer and chief operating officer; any person with an ownership interest of more than 20
percent in Developer; any Subcontractor retained by Developer to provide services for the
Project; and any committee that is sponsored or controlled by Developer. Developer must
inform each such person of the limitation on contributions imposed by Section 1.126 and provide
the names of the persons required to be informed to the City.

11.12 Consideration of Criminal History in Hiring and Employment Decisions. -

(@ Developer agrees to comply fully with and be bound by the provisions of
Chapter 12T, “City Developer/Subcontractor Consideration of Criminal History in Hiring and
Employment Decisions,” of the San Francisco Administrative Code (“Chapter 12T”), including
-2 -
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the remedies provided, and implementing regulations, as may be amended from time to time.

The provisions of Chapter 12T are incorporated by reference and made a part of this Agreement
as though fully set forth herein.” The text of the Chapter 12T is available on the web at
http://sfgov.org/olse/fco. Developer shall comply with all of the applicable provisions of 12T.
Capitalized terms used in this Section and not defined in this Agreement shall have the meanings -
assigned to such terms in Chapter 12T

(b)  The requirements of Chapter 12T shall only apply to Developer’s and its
Subcontractors’ operations to the extent those operations are in furtherance of the performance of
this Agreement, shall apply only to-applicants and employees of Developer and its
Subcontractors who would be or are performing work in furtherance of this Agreement, and shall -
apply when the physical location of the employment or prospective employment by Developer
and its Subcontractors of an individual wholly or substantially within the City of San Francisco.
Chapter 12T shall not apply when the application in a particular context would conflict with
federal or state law or with a requirement of a government agency implementing federal or state
law. -

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

11.14 Preservative Treated Wood Products. Developer shall comply with the applicable
provisions of San Francisco Environment Code Chapter 13, which requires that contractors
purchasing preservative-treated wood products on behalf of the City, shall only purchase such
products from the list of alternatives adopted by the Department of the Environment pursuant to
Section 1302 of Chapter 13, unless otherwise granted an exemption by the terms of that Chapter.

11.15 Compliance with Laws. Developer shall use commercially reasonable efforts to
cause each Subcontractor and all lower-tier subcontractors to become and remain fully informed
of and comply with the applicable provisions of the Charter, ordinances, and regulations of the
City and other local agencies having jurisdiction over their work, and all federal and state laws
and regulations in any manner affecting the Project Contracts, the performance of the Work
thereunder, or those persons engaged therein. Developer shall require compliance with, and shall
use good faith efforts to ensure all construction and materials provided under the Project
Contracts shall be in full accordance with, the applicable provisions of the latest laws and
requirements, as the same may be amended, updated or supplemented from time to time, of the
Codes specified in the Project Contracts, Americans with Disability Act Accessibility
Guidelines, CAL-OSHA, the State Division of Industrial Safety of the Department of Industrial
Relations, the Division of the State Architect — Access Compliance, the Public Utilities
Commission of the State of California, the State Fire Marshal, the National Fire Protection
Association, the San Francisco Department of Public Health, state and federal laws and -
regulations, and of other bodies or officials having jurisdiction or authority over same, and they
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shall be observed and complied with by Developer and any and all persons, firms and
corporations employed by or under it. The City and its agents may at any time, following written
notice to Developer, enter upon any part of the work to ascertain whether such laws, ordinances,
regulations or orders are being complied with, provided that the City shall have no obligation to
do so under this Agreement and no responsibility for such compliance. To the extent applicable
to Developer, Developer shall comply with all laws including the applicable provisions of the
Charter, ordinances and regulations of the City and local agencies having jurisdiction over it.

12. Notices

12.1  Any notice required or permitted to be given hereunder and any approval by the
parties shall be in writing and shall be (as elected by the Party giving such notice or granting
such approval): (1) personally delivered, (2) delivered by recognized overnight courier,

(3) transmitted by postage prepaid certified mail, return receipt requested, or, (4) by facsimile or
electronic mail with a hard copy sent by one of the other methods described in clauses (1) — (3)
of this Section. Except as otherwise specified herein, all notices and other communications shall
be deemed to have been duly given on the earlier to occur of: (a) the date of receipt if delivered
personally; (b) on the next business day if sent by overnight courier; (c) five (5) days after the
.date of posting if transmitted by mail; or (d) the date of transmission with confirmed answerback
if transmitted by facsimile or electronic mail. Either Party may change its address for purposes
hereof by notice given to the other Party. Notwithstanding the foregoing to the contrary, any
notice of default must be sent by registered mail. ’

122 Notices, requests and approvals hereunder shall be directed as follows:

the City: Public Works .
The City and County of San Francisco
30 Van Ness, Suite 4100
San Francisco, California 94102
Attn: Patricia Solis
Re: Central Shops Project
Facsimile No.: (415)557-4701

with copy to: Randy Parent
- Deputy City Attorney

Office of the City Attorney

The City Hall, Room 234

1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102-4682
Re: Central Shops Project.
Facsimile No.: (415) 554-4755
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Developer: Oryx Development I, LLC
P.O. 14315
San Francisco, CA 94114
Attn: JC Wallace
Facsimile No.: (408) 693-3836

with a copies to: Farella Braun + Martel LLP
235 Montgomery Street
- San Francisco, CA 94111
Attention: CJ Higley, Esq.
Telephone No.: (415) 954-4942
Fax No.: (415) 954-4480

13.  Compliance with Americans with Disabilities Act

Developer shall provide the Developer Services in a manner that complies with the
Americans with Disabilities Act (ADA), including but not limited to Title II's program access
requirements, and all other applicable federal, state and local disability rights legislation.

14.  Modification of This Agreement

This Agreement may not be modified, nor may compliance with any of its terms be
waived, except as expressly provided herein. Any modification or waiver must be in writing.
“Notices” regarding change in personnel or place must be communicated by written 1nstrument
executed and approved in the same manner as this Agreement.

15.  Applicable Law

This Agreement shall be governed by and construed in accordance with the laws of the
State of California without giving effect to the principles of conflicts of laws. Venue for all
litigation relative to the formation, interpretation and performance of this Agreement shall be in
San Francisco, California.

16. Severability

If any term or provision of this Agreemient or the application thereof to any person or
circumstances shall, to any extent, be invalid or unenforceable, the remainder of this Agreement,
or the application of such term or provision to persons or circumstances other than those as to
which it is held invalid or unenforceable, shall not be affected thereby, and each term and
provision of this Agreement shall be valid and be enforced to the fullest extent. permitted by law.
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17. Counterparts

This Agreement may be executed in one or more counterparts and each of such
counterparts shall, for all purposes, be deemed to be an original, but all of such counterparts shall
constitute one and the same instrument. The parties agree that their respective signatures
transmitted by facsimile or PDF electronic mail shall be deemed binding for all purposes.

18.  Benefits and Obligations

The covenants and agreements herein contained shall inure to the benefit of, and be
binding upon, the parties hereto and their respective heirs, administrators, legal representatives
and permitted successors and assigns. No provisions of this Agreement shall inure to the benefit
of, or be enforceable by, any creditors or other third parties.

19. Integration

This Agreement represents the entire and integrated agreement between the City and
Developer and supersedes all prior negotiations, representations or agreements, either written or
oral with respect to the subject matter hereof. This Agreement may be amended only by written

“instrument signed by the City and Developer.

20. Further Assurances

The City and Developer agree to execute and deliver such further instruments as may be
necessary or desirable to effect this Agreement and the covenants and obligations of the parties
hereto, subject to any necessary governmental approvals.

21. Headings

The headings in this Agreement are solely for convenience of referénce and shall not
“affect its interpretation.

22. Survival,

Notwithstanding anything stated to the contrary in this Agreement, none of the covenants,
conditions or indemnities of the Developer or the City under this Agreement shall (a) survive the
termination of this Agreement, except in connection with an action by such Party for termination
of this Agreement and damages based on the alleged breach of such covenant, condition or
indemnity, or (b) survive Final Completion, except that (1) the provisions of 3.2, 8.2, 10.3, 114,
and Exhibit J shall survive the termination of this Agreement, or Final Completion, as applicable,
for a period of one year after either such event occurs, (2) the provisions of Sections 1.11, Article

'5,6.1,11.2,11.5,11.11, 11.15, 12 and 13 shall survive the termination of this Agreement, or
Final Completion, as applicable, for a period of three (3) years after either such event occurs, or,
such longer time as is necessary to resolve any issue for which indemnification is asserted under
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such sections provided a demand is made by the party asserting such indemnification obligations
within such three (3) year period, and (3) the provisions of Sections 1.7(b), 1.7(c), 8.2, 9.3, 10.1,
10.2, 15, 16, 17 and 18 shall survive the termination of this Agreement, or Final Completlon as
applicable, without limitation.

23. No Waiver .

No failure or delay of either Party in the exercise of any right under this Agreement shall
be deemed to be a waiver of such right. No waiver by either Party of any condition under this
Agreement for its benefit or any breach under this Agreement shall constitute a waiver of any
other or further right or subsequent breach.

24. Ownership of Work Product

Whether provided by the City or Developer or their respective agents, all of the data,
notes, estimates, computations, sketches, photographs, presentations, reports, renderings,
computer programs and all other materials relating to the Project and the Developer Services
(collectively, the “Works™) are and shall remain, together with all copyright privileges, the
property of the City whether or not the Project for which they are made is executed. To the
extent Developer has any copyright in the Works, Developer hereby assigns any such copyright
to the City. Developer may retain copies, including reproduc:lble copies and intermediate drafts,
of the same for information and reference only.

25. Sunshine Ordinance

Developer understands and agrees that under the City’s Sunshine Ordinance (San
Francisco Administrative Code, Chapter 67) and the State Public Records Law (Gov. Code .
section 6250 et seq.), this Agreement and any and all records, information, and materials
submitted to the City hereunder are public records subject to public disclosure. Developer
hereby acknowledges that the City may disclose any records, lnformatxon and materials
submitted to the City in connection with this Agreement.

26.  City's Remedies for False Claims and Other Violations

Under San Francisco Administrative Code section 6.22(M), any Developer,
Subcontractor, lower-tier subcontractor, or consultant who violates any provision of Local Hire
and Prevailing Wages for Construction (San Francisco Administrative Code sections 6.22
through 6.45), who submits false claims, or who violates against any governmental entity a civil -
or criminal law relevant to its ability to perform under or comply with the terms and conditions
of its agreement, may be declared an irresponsible bidder and debarred according to the
procedures set forth in San Francisco Administrative Code section 6.80, et seq. Additionally,
any Developer, Subcontractor, lower-tier subcontractor, or consultant who submits a false claim
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may be subject to monetary penalties, investigation, and prosecution as set forth in
Administrative Code section 6.80, et seq.

27.  MacBride Principles -Northern Ireland

The provisions of San Francisco Administrative Code section 12F are incorporated herein
by this reference and made part of this Agreement. By signing this Agreement, Developer
confirms that Developer has read and understands that the City urges companies doing business
in Northem Ireland to resolve employment inequities and to abide by the MacBride Principles,
and urges San Francisco companies to do business with corporations that abide by the MacBride
Principles. ' ‘

[signatures on following page]
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IN WITNESS WHEREOF, the parties have executed and delivered this Agreement as of
the day and year written above. .

cIry | |
CITY AND COUNTY OF SAN FRANCISCO,
a Charter City and County

By:

Name: John Updike
Title: Director of Property

APPROVED AS TO FORM:

DENNIS J. HERRERA, CITY ATTORNEY

By:
Name:

Deputy the City Attorney

DEVELOPER

ORYX Development I, LLC,
a Nevada limited liability company '

BY: ORYXPartners, LLC
a Delaware limited liability company

By:

Name: Juan Carlos Wallace
Title: Managing Member
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EXHIBIT A
PROJECT BUDGET
[ :.; X
CENTRAL SHOPS
100% DD GMP Budget
Prepared 2/15/17
. 100% Db GMP
Direct Costs
GC - Building Costs $46,564,000
GC - Contingency : ' $3,130,000
Total Direct Costs $49,654,000
- Indirect Costs:
Acquisition & Due Diligence Costs 576,808
A&E $3,689,410
Development Management Fee - Base $2,044,500
Development Management Fee - Bonus $825,000
Permits and Fees ; $962,175
Testing and Inspection §161,857
Legal, Ins, Accounting and Misc $343,819
Reimbursables $180,000
indirect Contingency $300,000
Total Indirect Costs $8,583,570
Developar's Contingency $1,922,430
GRAND TOTAL $60,200,600
EXHIBIT A ,
-1- : 31922\5839721L.1
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EXHIBIT B

CRITERIA PACKAGE,

This Exhibit B contains the Criteria Package provided by the City to Developer as of the date of
this agreement and contains the following:

(1) Conceptual drawings prepared by the Department of Public Works of the City and County
. of San Francisco’s Building Design and Construction Division dated November 13, 2015 for the
Development Sites (the “Drawings”) ‘

(2) The attached memorandum dated January 11, 2016 prepared by Gannett Fleming Inc.
providing comments and concerns regarding the Drawings, including an earlier version of the
Drawings prepared on August 4, 2015 and June 24, 2015 (the “Gannet Fleming Memorandum™).

(3) City has also provided Developer with a copy of the Draft Geotechnical Data Report for
CDD HD SIG SITES, 1975 Galvez Avenue and 555 Selby Street, San Francisco, California,
prepared by AGS and dated December of 2015.

The City acknowledges that the Phase One Project Budget is based on the information contained
in the Drawings and the Gannet Fleming Memorandum. The City further acknowledges that (i)
the comments and concerns raised by the Gannet Fleming Memorandum will need to be jointly
evaluated by the Developer, the Architect, the General Contractor and the City (after the issuance
of the NTP for Phase One), as part of the Phase 1 Scope of Work, and (ii) such evaluation may

* lead to substantive changes to the Drawings, subject to City approval. Upon City’s approval of
the revised Drawings (the “Conceptual Design Documents™) such Conceptual Design Documents
shall be deemed to constitute the revised Criteria Package and attached to this Agreement for
reference.

EXHIBIT B ;
. -1- : 31922\5839721.1
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@ Gannett Fieming . GANNETT FLENING, INC.
3838 North Central Avenue
Phoenix, AZ 85012

Office: {602} 553-8817
Fax  (B02)553-8816
www.gannettfleming.com

TO: Dan McKenna
: Special Projects, Fleet/Central Shops
City and County of San Francisco -
City Hall, Room 430
1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102

' FRO\/I Luigi Leone
DATE: January 11, 2016
- SCBJECT: CCSF  Selby/Galvez and Toland Sites Technical Review (Final
Memorandumn) :
COPIES: Kam Shadan, Mark Wavering

GFPROJECT NO.: 60043 —Task A1
Confract Number: 98000 - TaskA.1-A2

Infroduction:

The City and County of San Francisco (CCSF) is in the process of relocating their Central Shops
currently servicing the City and County fleet to two new locations to satisfy the maintenance
needs of their changing fleet. As part of the Task A.l requirements, Gannett Fleming is
supporting the CCSFE with oversight and review of the design and construction process for the
new facilities. * The Department of Public Works, Building Design and Construction Division
(SFDPW) is in the process of preparing design and construction documents addressing the CCSE
fleet’s needs. A -

The CCSF has recently acquired one parcel of land and leased a second parcel at two separate
locations to satisfy the light, mediom and large duty fleet vehicles that the CCSF serves. The
Selby/Galvez site will house the maintenance operations with administrative support for the
medivwm and large duty fleet. This site has been purchased by CCSF and the documents will
support the construction of a new maintenance building for the assigned fleet. In addition, the
CCSF is in the process of finalizing a 10 vear lease agreement for the lease of an existing
building located approximately two blocks from the Selby/Galvez site on.Toland Street. The
building will be renovated to support the light duty servicing of the CCSF fleet along with paint
and body operations, carpeniry shops for support of the Fire Department vehicle ladder assembly

. and support. The Toland site located at 450 Toland Street will be renovated with 2 small
mezzanine area that will provide ancillary spaces in support of the staff while the matn floor will
house the light duty vehicle mainfenance bays and support shops.

As part of the effort, Gannett Fleming was retained to provide design review cfforts during the
design process. This report addresses a functional review provided for the preliminary layouts of
both sites. The review comments below are linked to specific concerns identified on the sites

EXHIBIT B
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S £t Elerming City and County of San Francisco
@ Garn Fleming Selby/Galvez and Toland Sites Technical Review ~ Task A.1

January 11, '2;(}16

and are identified using an Index Drawing (See Appendix A} that supports the listed comments
below.

Functional Review of Work Areas:

The following review comments are based on Industry Standards for the functional relationships

“and requirements for the CCSFE. These conuments are based en information acquired during the
site visits and meetings with staff and the Validation Reporf generated by Ganneit Fleming dated
January 2015. The Validation Report took into consideration the original Mercury Report dated
September 2013 and adjustments based on meetings with CCSFE. In addition, CCSF has revised
the new requirements due to the complexity of the sites which impact the programming
document. These impacts have led CCSF staff to consider downsizing certain fumctions to
satisfy the new sites. Dan McKenna’s email dated October 8, 2015 as listed below, provided
some consolidation or reprogramming of the original space program. This information was used
to generate the first set of review comments that were submitted to Mr. McKenna on October 19,
2015 for his review and process. The following were the guidelines from Mz, McKenna:

We have gone through sewe significant changes since your last review of the project. First, I need
fo bring you up.to speed. The project is now on twa sites (353 Selby and 1976 Galvez fo be
considered as one site and 450 Toland as the second site).

Oryx will be the developer; and Pankow will be the GC. They have hired FME as their principle
design firm, and I believe they will sub some of the design work to MDG. So that seems fo the
teans. Owr Real Estate Group has LOIs for-each of the properties and is working on finalizing the
Lease/P4 and CAs as well. We are fo be at the Board of Supervisors in November and have NTPs
in Jawuary. The S/G sites will be purchased and the 450 Toland Site will be leased for 10
years. The project is now at Planning for CEQA and at Civic Design Review. I have atfached the
CDR package. :

The twe distinct properiies are located approximately two blocks from each other: This was done

to eliminate two story construction on the Selby/Galvez site. Geo-Tech draft report below, and

Hazmat Phase 1 is underway. We should also have a sturvey of the S/G site completed this week

as well. Iwill forward if you need that. You will also find attached the DPYF design for the two

sites, which is the focus of this task order. However; in order to complete your reviery of the design,

you will need to account for Programming changes we will undertake prior to occupying the new
. facilities. They include the following: :

1. 4 reduction in the number of LD vehicles in the fleet overall. We believe a conservative
reduction of 10% will ocenr during the next several years. ’

2. LDuoil, lube anr.z’ smog inspections will be conducted off site
3. LD body/paint workwill I;e conducted off site

4. .S*m.a]"l engine repair will be conducted off site

5. Machine Shop will be located off site

6. Electric Shop will be consalidated in the various shops and storercom

EXHIBIT B
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5 City and County of San Francisco
annett Flem, . . .
@ GannettFl ng Selby/Galvez and Toland Sites Technical Review - Task A.1
' : January 11, 2016
7. New Storeroom inventory practices will be implemented in order to reduce storage space

and decrease inventory carryforward costs. (We will seek some guidance from you as we move
Jorward on this issue)

8. Staging will be veduced dvamatically, through new practices including an online
reservation system, and off-site staging.

As a follow up fo the review submitted to Mr McKenna, The Department of Public Works
incorporated the comments and due to cost concerns on the entive building design, additional
program reconfiguration was incorporated by the Department of Public Works. Mr. McKenna

provided additional requirements to be considered in an e-mail dated November 16, 2015. These

additional guidelines were as follows:
Good Morning Gentlemen

Please find aitached the final program design prepared by the SFDPW design team.

You will immediately note that the program elements have continued fo shrink and be repurposed based upon site
constraints, budgef and schedule. The Toland Site has presented the lavgest challenge due to its configuration and
potential TI costs, which we estimate to be near 5400 sq. ft. So the following new program “‘concessions”
along with those previously enumerated vwill become the baseline program evaluation criteria for your analysis:

Toland:
1. No dedicated welding area
2. Ladder shop sq. ft. will be reduced and their spray booth will be partially located within the shop
3. Tire carousels will be located at ea. location
4. Secure Parts Rooms will be located at ea. location
3

Consolidated Training/Lunch/Break Rooms will be'located at each location, but combined will not equal
the recommended sq. fi. size as recommended.

As we move the project forward, your comments to this design will be presented to the new Profect Arehitect, Teri
Enmery of FME. Unless you note some large critical element to the program design, your comments should be
submitted within 30 days. If that schedule cannot be met, please inform nie so we can discuss what is doable,

A Technical Review econference call was held on January 7, 2016 and all discussion items and
responses have been incorporated in this Final Memorandum.

The following review comments to the Department of Public Works Conceptual Design are
based on common practices and functional requirements and are open to discussion. The
Department’s program changes have been taken info consideration for this review and
recopurendations. Please refer to attached Appendix A for comument location. Most the
comments above referring fo a specific location have a letter associated with comment that is
shown on the attached drawings in Appendix A. These drawings serve as the index to further
clarify location for each of the comiments listed above.

Selby/Galvez Site Level 1 — Sheet No. Al:

A.  The Stores Area has now been programmed into both buildings. As per M.
McKenna's direction above, each Facility will provide a standalone secured Stores.
Although the area has decreased in size from the original Mercury Report {7,000 S.F.)
and the Validation Report generated by Gannett Fleming (5,500 S.F.) There is a new,

EXHIBIT B
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@ Gannett Fleming : ' C‘x‘ty and County of San Francisco

C.

Central Shops Replacement Facilities Project

Selby/Galvez and Toland Sifes Technical Review - Task A.1
Jannary 11, 2016

Stores Room inventory practice that will be implemented in order fo reduce storage
capacity as listed in the planned reduction above. This.new practice should take into
consideration all components currently housed and confrolied by the Stores
Departrnent. It is recommended that CCSF work with the Industrial Designer of record
and Review Team to determine best practices to implement for the reduced Stores
area.

Tire Storage Area: Per the original review comments and recommendations by
Gannett Fleming, the Department programmed tire carousels on each location to.
maximize the tire storage capacity for the rubber inventory stored at the facilifies.

_ Even though tire carousels is highly recommended for the light duty rubber tire

inventory, larger tire storage still should be considered fo be stored on two-tier heavy
duty tire racks. Larger truck tires are too bulky and heavy and do not lend itself to be
stored in carousels, so suggested storage is heavy duty tire racks with simple handling
hoist for lowering upper rows of tires by personnel. Per Dan McKenna’s comments.
The Selby/Galvez site will utilize outside vendors for the mounting and dismounting
of tires so there is no need for tire shop support for the larger heavier tires. Although
storage of such tires will be performed on site and storage capacity is necessary, it is
important to have a space to provide sufficient equipment for emergency situations.

. Verification on the tire funcfion based on the latest drawings, tire service

(mount/dismount)y will not be available in the cumrent space with the exception of
emergency service. All heavy tire work will be outsourced.

Confirm with the Architect on the type of elevator that will be specified. Ifa hydraulic
elevator, a machine room adjacent to the elevator will be required: if a Machine Room
Less (MRT) elevator. a confrol closet within a 100 feet of the motors is required: if a
traditional overhead. then a large machine room required above the second floor.

There are two large arcas shown on the floor plan that are not identified.  These
spaces are adjacent to the Stores Area: Per Dan McKenna’s December comments
provided, these spaces are for Tire Storage and possibly a small Tire Shop for
emergency situations since all heavy duty tire work is now planned to be outsourced.

It is suggested that for the four post platform lifis shown on the Medium-Duty Truck

Bays be specified as platform “Flush Mount” Lfts to allow the bays to be flushed when |

platform is not in use without any obstructions. This provides multi-purpose
capability at the bay. There are numerous manufacturers that provide this installation.
Tt is not suggested that four post lifts or parallelogram style platform lift be used due to
the space constraints at the bays. Gannett Fleming saggest the use of lift systems that
will satisfy the various functions for the Central Shops. If is recommended that the
Designer of Record discuss with the users the varous types of liff systems available
including in-ground scissor lifts, piston lifts, verticat platform lifts and portable
columu [ifts to satisfy the requirements for the facility. With in-ground or platform
Iifts, it is suggested that all installations be flush to the finished floor. Suggested
manufactorers fo consider may include but not limited to Rotary Lift and Stertil Koni
who are the largest manufacturers of heavy duty lifts in the USA. It is recommended
that CCSF consider the use of one manufacturer for alt lift systems fo simplify
equipment maintenance and warranty issues.

The use of pertable column lifts gives the user the abﬂiry to infroduce flexibility to the
work bays. Portable columns should not be required in every bay since they utilize a
lfu:oe amount of storage area, column lifts may be shared befween bays to minimize
EXHIBIT B
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nriett - City and County of San Francisco
@ bannett Fleming Selby/Galvez and Toland Sites Technical Review - Task A.1

January 11, 2016

the number of units purchased. Suggest that the Designer of Record provide various
sets jack stands.

‘In addition, due to the materials handling requirements along the bay areas in the
medivm duty and heavy duty bays, it is necessary to address the inclhision of overhead
crane systems to support the removal and replacement of components on vehicles,
work on hydraulic components on vehicles and overall assistance with maintenance
work on the larger vehicle components. Designer of Record should consider
introducing crane system covering the work bays Coordinate with Maintenance
Supervisor on the area of coverage. :

Selby/Galvez Site Mezzanine — Sheet No. A2:

F.  There does not appear fo be an IT/Server Room called out in this layout at
Selby/Galvez Site. Per CCSE, IT Support will be provided off-site with minimal
requirement in the Selby/Galvez site. Verify with 1T Services for minimal equipment
be housed in this building.

G.  There is no Break Room or Kitchenettes in the second ﬂoor to provide a user
separation between the Administrative Staff and the Mechanics. There is a mulfi-
purpose Room that will serve for this function. Per Dan McKenna's December 7, 2015
review comments, this area will satisfy. the required purpose and serve as break room
and coffee area. It is recommended that the space be provided with a counter and a
sink for such functions.

General:

H. . Layout of the parking concept for the site was not provided. CCSF should provide
adequate parking for the number of vehicles and equipment that will be stored at the
facility, to include circulation patferns within the parking areas.

Toland Street Site — Level 1 — Sheet No. A2:

I It is suggested that the Designer assess the functional process for the relationship
between the Carpentry Shop servicing the ladders and the ladder booth. Assume the
booth entrance is from the Carpentry Shop, keeping in mind that ladders are 25 feet
long and need to have means fo' move material within the two areas. In addition.
verification of areas dedicated for raw stock and finished ladders should be considered. -
Additional consideration on the layout of the Carpentry Shop is stressed since large
material will need fo be moved within the Carpentry Shop. The shop will house a large
number of heavy equipment including table saws, planers, cutting machines, dust
collectors and workbenches. The layout should allow for proper circulation. It is
suggested that the designer of record discuss shop fuuctxons with Carpentry/Ladder
Shop Supervisor prior to starting design.

EXHIBIT B
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@ GannettFlemn, ’-ng ‘ City and County of San Francisco

N

Selby/Galvez and Toland Sites Technical Review - Task A1
January 11,2016

Carpentry Shop: Similar to comment above, need to clarify material circulation
between the bays and the Carpentrv Shop to move Fire Apparatus ladders in and out of
the Carpentry Shop and the Ladder Paint Bootl to the appropriate areas. Layout

currently appears not to support this movement,
Following eoncems identified in Comment J above, suggest that a larger aisle befween

the Ladder Booth and the stair well be provided for material movement. This would
allow ladders removed from the tracks to move directly into the Carpentry Shop. Daily
movements should be coordinated with the Carpentry Shop Supervisor to assure proper
access.

Access fo the Carpentry Shop and light Duty Body Shop: This circulation appears to
have some concerns with the movement and delivery of existing ladders and wood
supply (material) which comes in long lengths via truck delivery. In addition, means of
entering the body shop is nonexyistent and should be addressed. Verify the process for
inaterial handling for this area. In addition. address the entrance for light duty vehicle
to this work bay.

Body Shop: Per Mr. McKenna's e-mail dated November 16, 2015, there is to be no
dedicated Welding Area in the building. It is assumed that replacement of panels and
minor welding will be performed in this area. There appears to be two areas separated
by the targe Paint Booth. It has been verified by CCSF that the East Side of the Body
Shop is dedicated for light duty vehicles, with medium and heavy duty vehicle body
work dedicated on the west side of the shop. Required ventilation or fiime colfection to
address any welding tasks in these areas should be incorporated during design.

General Comment: Tt is wmderstood from Mr. McKenna’s e-mail from October'19, 2015
that all body and paint work for the light duty fleet is now being outsourced outside of
this facility. Verify that this is stilf the case since area showing light duty vehicles is
now being identified in this area. (Note: This is a General Note and is not depicted on
sheets in Appendix A).

Suggest planning an Overhead Crane span between the two hcavy duty vehicle bays in
these shop. This crane support system should be self-contained as to not impact the
existing structural integrity of the building.

The Meeting RoonvLibrary area between Columns 1 and 4 is suggested to be removed
and relocated. It is understood fiom Dan McKenna that it may not a viable option due
to structural impacts, code compliance and budget concems. The suggestion is
provided to address a major concem with the finctionality of the facility. The light
duty body shop currently is shown without an access. It is recommended that an

overhead door for access to the light duty bay be provided and without removal of the -

structure, sonie other alternatives will be necessary to allow vehicle access. Also, there
is a secondary concern with delivery of larger stock to the carpentry Shop, See
Comment L above. Currently only a 6 foot double door is shown in this area and will

not support the functionality of the shop since there is no means for vehicles to enter -

the bay. .

Since all nraterial and components serviced by the booths and the Carpentry and Body
Shop are coming from the Selby/Galvez site, there needs to be a functional means of
receiving these vehicles and materials for work inr these areas. Currently it appears that
there is no means to stage larger vehicles outside the area nor access for deliveries
without fmpacting the area. This needs to be coordinated.

Large vehicle paint booth: The drawings does not appear to show proper booth size.
The large vehicle booth should be approximately 22 feet wide to allow for scaffolding

EXHIBITB
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- . City and County of San Francisco
EannettFlemmg Selby/Galvez and Toland Sites Technical Review - Task A1

Jamuary 11, 2016

or man lifs on either side of the vehicle and the length should allow for work area for
largest vehicles. Need to coordinate with Paint Supervisor as to largest vehicle to be
painted and provide a minimal of 6 feet clear ip front and rear. There is currently an
area that will accommodate increasing the length of the booth. Tt is suggested that the
booth be enlarged fo support largest vehicles. Required path between booths fo access
the light duty and heavy duty bay to be a minimal of 10 feet for forklift aisle. It is
strongly suggested that this 10 foot area be material and personnel movement only and
not be considered as a light duty vehicle access to the bays. This concern should be
coordinated with FME and the Designer of Record.

S.  There is a concer with the configuration of the support spaces between columns A6
and B on Grid 1A. The Compressor Room needs to have accessibility for the delivery,
removal and maintenance of the compressor equipment. It -is suggested that the
Compressor Room be provided with double doors for equipment access. It is
understood based on conversations with Dan McKanna that the area in front of the
Compressor Room is open to the bay area for access inta Compressor Room. This will
provide sufficient means to move equipment and service compressor as required.

" T. Oil Storage Area:  Per meeting with Tom Fung and Dan McKenna on January 7, 2016,
it is understood that the oil storage area will support fluid distribution for reels at the
light duty bays. Based on this information, Ganneft Fleming suggests the area be
programmed to house bulk storage tanks and 55 gallon drums associated with fluid
distribution for the light duty bays. In addition, a waste oil tank and waste coolant tank
will also be necessary to be located within the premises. Flexibility along the north
wall may provide some space for location of aboveground tanks, this wilt need to be
coordinafed during design. Based on the assigned program for this space, the need for
double doors to facilitate the delivery of drums and flnids to the area will be necessary.
In addition, oil spill containment capacity for stored fluids needs to be planned in this

~ areato meet codes having jurisdiction.

Ganneit Fleming also recommends that the Oil Storage Room, which will serve as the
Lube/Pump Room for the facility be expanded to the cast wall of the building and
eliminate the corridor between the building and the Oil Area. This will allow the
increase of square footage for the Oil Room.

U. The light duty bay at the northwestern most corner (Column grid G and 1A) might have
difficulty getting in the bay due to the area allowed for the twming of vehicle into bay.
Should be verified and adjusted accordingly. . )

V. Up fit area: Although not identified on the plans, it is understood that the two bays

. located in the light duty area between Columns B and C / and 1A and 2A are assigned
for the Up-Fit functions. This hias been verified by Dan McKenna on his latest
comments from December 72015 e-mail.

W. Per e-mail dated November 16, 2015, it is stated that the Storage space will be a

" secured storage serving this building and separate from the Selby/Galvez site. It is also
stated that area is to be a secured space similar to the Selby site. If the area is going to
house shelving and storage material storage racks, it appears that the 14 foot width
might not be sufficient. Designer of Record should review clearances and consider
storage mezzanine and/ or space saver storage systems for this area.

X. Tire Storage Area: As covered in Ttem B above, in discussions with Dan McKenna and
Tom Foug on January 7. 2016, although the heavy tire work will be outsourced and '
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only minor storage of mounted tires will be kept in the shop, the Toland Facility will
support tire shop and storage with all tire work being performed at the facility. This
area needs to be accommodated with miscellaneous tire shop equipment to include, at
minimum, tire mount and dismount unit and a tire balancer. In addition based on the
facility's requirements consideration of suppott tire equipment should be discussed. To
maximize the storage of rubber, it is suggested in Item B that for this site consideration
of tire carousels be programmed into the design to minimize space while maximizing
storage capacity. There appears to be sufficient area allocated to storage of tires.

Toland Street Site Mezzanine — Sheet No. A3:

Y.

BB.

Central Shops Replacement Facilities Project

The previous layout identified support shops such as Component Rebuilt, Electronics
Repatr and EOC Storage areas. It was confirmed by Dan McKenna that these support

~ shops have been removed from the program.

Same as Comment € above for Selby/Galvez site: Confirm with the Designer of
Record on the type of elevator that will be specified. If a hydraulic elevator, a

machine room adiacent to the elevator will be required: if a Machine Room Less

(MRL) elevator, a control closet within a 100 feet of the motors is required; if a

traditional overhead, then there is a larpe machine room required above the second

floor. These spaces are currently not shown on the drawings.

The Toland site no longer houses the Administrative staff on the mezzanme level,
only on the shep floor. First floor houses two Supervisor Offices and all other
_administrative functions are now located in the mezzanine at the Selby site. A concern
was identified durmng the January 7, 2016 mecting with CCSF staff. There is no
supervision along the center area of the work bays and no visual sapervision to the
work bays along this row of vehicle bays thus creating a concern. Designer of record
should address this concern during design and also verify that the two offices satisfy -
the space requirements for all supervisory personnel required at the Toland Street
Site.

The mechanic’s lockers and restrooms are now located on the mezzanine floor. This
will generate a lot of vertical movement since all the functions are on the first floor.
The unisex rest room will support some of this concern but ifs single usage oaly. With
lockers and showers upstairs, and the Training/Tunch Room also upstairs, it can
create a vast amount of vertical movement and no supervision on the mezzanine floor.
Since IT only requires a small closet, it is suggested moving the IT fanction and
Electrical Room upstairs and expanding restroom capability and pessibly a small
break room on the first floor to support the maintenance staff. ‘
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Conclusion:

The commients listed above are suggested comments based on the revised layout provided for the
two sites on November 16, 2015 (Drawings dated August 4% and June 24™) and the January 7,
2016 teleconference meeting with CCSF staff. The comments are based on a functional review
of the sites looking for possible concerns that may impact functional operations. The suggested
comments are provided for consideration by the designer of record. The mission critical
comments are underlined above and should be addressed before conceptual design is finalized. Tt
is strongly suggested that the SFDPW coordinate the suggested review comments with Central
Shops staif and incorporate comments agreed upon into the conceptual plans prior to issuing the
documents for design. This will allow the Designer of Record to have a document that
" incorporates all the required components for the facility.
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Appendix

Appendix A

Review comment index.

Selby/Galvez Floor Plan — Level 1
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