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FILE NO. 170343 ' RESOLUTION NO.

[Professional Services Agreement - HDR Engineering, Inc. - Construction Management Staff
Augmentation Services for the New Headworks Facility Project - Not to Exceed $17,000,000]
Resolution authorizing the General Manager of the. San Francisco Public Utilities
Commission to execute Professional Services Agreement No. PRO.0028, New
Headworks Facility Construction Management Staff Augmentation Services, with HDR
Engineering, Inc., to provide construction management staff augmentation services for
the New Headworks Facility Project, for an amount not to exceed $17,000,000 over a

term of six years to commence following Board approval through July 2023.

WHEREAS, The San Francisco Public Utilities Commission (SFPUC) approvéd the
New Headworks Facility Project (Project) on February 28, 2017, by Resolution No. 17-0043,
after reviewing the Final Mitigated Negative Declaration whose findings were adopted by the
Planning Department’s Environmental Review Officer pursuant to the California |
Environmental Quality Act (CEQA), including adoption of a Mitigation Monitoring and
Reporting Program; and

WHEREAS, In a Resolution in File No. 170230, the Board approved the Project CEQA
Findings, which is hereby declared to be a part of this Resolution as if set forth fully herein;
and

WHEREAS, The SFPUC determined that it was necessary to procure the sérvices of a
qualified ;:onstruction management firm to provide specialized construction management
services to supplement SFPUC staff through Agreement No. PRO.0028, New Headworks
Facility Construction Management Staff Augmentation Services for Project No.

CWWSIPSEQ2; and
- WHEREAS, The estimated cost of services is $17,000,000; and

Public Utilities Commission
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WHEREAS, Services are anticipated to begin in July 2017 and end in July 2023 and
the duration of this agreemeht is six (6) consecutive years; and

WHEREAS, The Request for Proposals was advertised on November 14, 2016; and

WHEREAS, SFI5UC staff and Contract Monitoring Division (CMD) review of the
proposals resulted in the establishment of HDR Engineering, Inc. as the most qualified and
highest ranking proposer for PRO.0028; and

WHEREAS, A CMD subcontracting requirement of 20% Local Business Enterprise
participation (of the total value of services to be provided) has been established for this
agreement; and _

WHEREAS, HDR Engineéring, Inc. has been deemed to be in compliance with the
Equal Benefits Provisions of Chapter 12B .of the City’s Administrative Code; and

WHEREAS, Funds for this agreement will be available at the time of award of the
agreement from the SEP New Headworks (Grit) Replacement Project No. CWWSIPSEQ2;
and

WHEREAS, On March 28, 2017, the SFPUC approved Resolution No. 17-0059
authorizing the General Manager of the SFPUC to execute an agreement with HDR
Engineering, Inc. for specialized construction management services to supplement SFPUC
staff for the New Headworks Facility Project for an amount not to exceed $17,000,000, and
with a duration of six (6) yéars, pending approval by the San Francisco Board of Supervisors
pursuant to San Francisco Charter, Section 9.118; now, therefore, be it |

RESOLVED, That the Board of Supervisors authorizes the General Manager of the
SFPUC to enter into an agreement with HDR Engineering, Inc. in substantially the form of
agreement on file with tﬁe Clerk of the Board of Supervisors in File No. _j 70342 in an amount

not to exceed $17,000,000, and a term not to exceed six (6) years, commencing in 2017 and

concluding in 2023; and, be it

Public Utilities Commission
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FURTHER RESOLVED, That within thirty (30) days of the execution of the Agreement
No. PR0O.0028 the General Manager of the SFPUC shall provide the signed contract to the

Clerk of the Board for inclusion in the official file.

Public Utilities Commission
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' BUDGET AND FINANCE SUB-COMMITTEE MEETING ’ May 4, 2017

Item 7. Department:
File 17-0343 ' Public Utilities Commission (PUC)

EXECUTIVE SUMMARY

Legislative Objectives

The proposed resolution would authorize the San Francisco Public Utilities Commission
| (SFPUC) General Manager to execute a new professional services agreement with HDR
Engineering, Inc..(HDR) to provide construction management services for the replacement of
the headworks facilities at the Southeast Water Pollution Control Plant for an amount not to
exceed $17,000,000 and for a duration of six years to commence following Board of
Supervisors approval through July 2023.

Key Points

e Upgrades to Southeast Water Pollution Control Plant are part of the SFPUC's Sewer
System Improvement Program. The Plant’s headworks facilities are the first step in the
wastewater treatment process. The Southeast Water Pollution Control Plant -New
Headworks Facility would replace two existing headworks facilities, modify the pump
station, and construct a new odor control structure, at a cost of $358.6 million.

e SFPUC determined that the Southeast Water Pollution Control Plant New Headworks
Facility requires specialized construction management services in constructing a new
facility while maintaining an active wastewater treatment facility. SFPUC selected HDR to
provide construction management services following a competitive request for proposals
process.

e Construction management services provided under the contract are pre-construction,
construction administration during the construction and project close-out phases,
construction inspection, contract management, project controls, and building information
modeling.

Fiscal Impact

e The contract budget is $17,000,000, of which $14,765,269 are labor costs. $4,691,438 of
the 514,765,269 is allocated to Local Business Enterprise sub-consultants.

¢ Funds of $17,000,000 for fhe proposed contract are included in the Southeast Water
PoIIution_ Control Plant New Headworks Facility project budget of $358,630,542.

-Recommendation

e Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS ‘ BUDGET AND LEGISLATIVE ANALYST



BUDGET AND FINANCE SUB-COMMITTEE MEETING . May 4, 2017

MANDATE STATEMENT

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

"BACKGROUND : s

On March 29, 2011, the Board of Supervisors approved the City’s Ten Year Capital Expenditure
Plan for FY 2012-2021 {(Resolution 151-11), which includes the San Francisco Public Utilities
Commission (SFPUC) capital project to upgrade and replace the City’s wastewater system,
called the Sewer System Improvement Program (SSIP). The SSIP is anticipated to be completed
in two phases over a period of 20 years, at an estimated cost of $6.9 billion to be funded from
increases in rates to PUC wastewater customers. Phase | includes planning and construction of
sewer treatment facilities, at a total estimated cost of $2.7 billion.

Phase | of the SSIP includes a series of facility upgrades at the Southeast Water Pollution
Control Plant (Plant), located in the Bayview neighborhood of San Francisco. Built in 1952, the
Plant treats 80 percent of the City’s wastewater. One of these upgrades is the replacement of
the headworks facilities, which provide the first step in the wastewater treatment process.
According to Mr. lJignesh Desai, Senior Project Manager at SFPUC, the existing screening and
grit removal processes are inefficient and significantly impact the performance of downstream
processes and further cleaning. Southeast Water Pollution Control Plant New Headworks
Facility would replace two existing headworks facilities, modify the pump station, and construct
a new odor control structure.

During the plannir{g phase in 2014, the SFPUC determined that the Southeast Water Pollution
Control Plant New Headworks Facility requires specialized construction management services in
constructing a new facility while maintaining an active wastewater treatment facility. A
competitive request for proposals (RFP) was advertised on November 14, 2016. Two firms
submitted proposals: CDM Smith Inc., and HDR Engineering, Inc. The proposals were evaluated
by four City employees across three departments: two construction managers, one senior
engineer, and one division deputy of capital programs and construction. The proposals were
scored based on the written proposal, oral interview, and overhead and profit schedule. SFPUC
selected HDR Engineering, Inc., to be the most responsible bidder and entered into contract
negotiations.

DETAILS OF PROPOSED LEGISLATION

Based on a competitive RFP process, the proposed resolution would authorize the General
Manager of the SFPUC to execute a new pArofessionaI services agreement with HDR Engineering,
Inc. (HDR) to provide construction management services for the replacement of the headworks
facilities at the Southeast Water Pollution Control Plant for an amount not to exceed
$17,000,000 and for a duration of six years to commence following Board of Supervisors
approval through July 2023. 4

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST



BUDGET AND FINANCE SUB-COMMITTEE MEETING . May 4, 2017

HDR will be providing nine staff to the existing SFPUC construction management staff working
on the Southeast Water Pollution Control Plant Project. The positions provided by HDR
Engineering, Inc. are the Project Resident Engineer, Construction Cost Estimator, Lead
Construction Inspector, Construction Scheduler, Field Contracts Administrator, three (3)
Construction Inspectors, and Building Information Modeling (BIM) Specialist.

According to the contract, the SFPUC Construction Manager will identify tasks and request HDR
to develop the scope, sub tasks, staffing plan, schedule, deliverables, budgets and costs to
complete the task. All costs associated with the development of the scope of work for each task
order shall be borne by HDR. Each task order will be negotiated by the SFPUC Construction
Manager and HDR before being approved by the SFPUC Bureau Manager. SFPUC has the sole
discretion to extend the Agreement term for an additional three years up to a total of nine
years to 2026, subject to the funds being appropriated by the Board of Supervisors.

FISCAL IMPACT

Summary budget details for the contract not-to-exceed amount of $17,000,000 are shown in
Table 1 below.

Table 1: Contract Budget for Construction Management Services

July 2017 to July 2023

Expenditure Amount
Labor : $14,765,269
Mark-up on sub-consultant labor costs * ’ © 234,572
Other direct costs ° ~ 500,000
Contingehcy ( approximately 10 percent of labor 4

costs) ‘ 1,500,159
Total _ $17,000,000

. Source: Proposed Contract between SFPUC and HDR Engineering

?The contract between HDR Engineering and SFPUC provides for $4,691,438 of the total
labor costs of $14,765,269 to be provided by Local Business Enterprise (LBE) sub-
consultants. SFPUC allows a markup by the prime consultant of 5 percent of sub-
consultant labor costs, equal to $234,572.

® Other direct costs consist of task-specific out-of-town travel as requested by the SFPUC,
specialty printing, task related permit fees, and expedited courier services when
requested by SFPUC staff.

¢ According to Mr. Jacobo, the contingency of $1,500,159, equal to approximately 10
percent of total labor costs, is industry standard. The SFPUC predicts the contingency
may be used for specialized inspection services, startup, testing and commissioning
services, distributed control system services, or CPI yearly increases.

SAN FRANCISCO BOARD OF SUPERVISORS . BUDGET AND LEGISLATIVE ANALYST
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Of the $17,000,000 contract not-to-exceed amount, $14,765,269 will go towards the nine staff
members, including LBE sub-consultants, who will be working across seven tasks, as shown in
Table 2 below,

Table 2 Labor Costs by Task paid by SFPUC to HDR Engineering, Inc.

July 2017 to July 2023 .

Approximate
Average Rate

per Hour Hours Total
Pre-Construction Services 5192 13,200 $614,622
Construction Contract Administration: Construction $220 14,880 3,273,600
Construction Contract Administration: Closeout 5212 1,760 372,496
Construction inspection ‘ $171 39,280 6,734,006
Construction Contract Management $220 4,960 1,091,200
Construction Project Controls 5194 5,456 1,058,662
Building Information Modeling $163 9,920 1,620,683
Total $186 79,456 $14,765,269

Source: Proposed Contract between SFPUC and HDR Engineering

According to Mr. Jacobo, the proposed professional services agreement with HDR Inc. is within
the previously approved project budget and schedule and will not increase the project budget
or change the project schedule for the completion of the Southeast Water Pollution Control
Plant New Headworks Facility. Therefore there will be no changes to the currently-planned
bond financing or water rate charges for customers. The total budget approved for the
Headworks Facility of $358,630,542, including the budgeted $17,000,000 contract with HDR for’
construction management services, is shown in Table 3 below.

Table 3: Project Total

Activity Approved Budget
Project Management $16,884,958
Planning ' 7,758,371
Design 24,352,236
Environmental 1,489,447
Construction 266,485,663

Construction Management

41,659,867

Total

$330,941,163 by the end of the project in December 2023.

RECOMMENDATION

$358,630,542

To date, the SFPUC has spent 520,882,664 and have encumbered an additional $6,806,715 for a
total of $27,689,379 out of $358,630,542. The SFPUC plans to spend the remaining

Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS
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City and County of San Francisco
San Francisco Public Utilities Commission
525 Golden Gate Avenue
San Francisco, California 94102

Agreement between the City and Counfy of San Francisco and

HDR Engineering, In

2% “SFPUC”)

this Agreement is 20% 'V

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

WHEREAS, the City’s Civil Service Commission approved the Agreement on October 17, 2016,
as 44553 - 16/17,

WHEREAS, approval for this Agreement was obtained from the San Francisco Pubﬁc Utilities
Commission Resolution Number 17-0059 on March 28, 2017; and

P-600 (9-15) 1 of23 . PRO.0028




WHEREAS, approval for this Agreement was obtained from the San Francisco Board of
Supervisors by Resolution Number [resolution number] on [date of Board of Supervisors’
action];

Now, THEREFORE, the parties agree as follows:
Article 1 Definitions
The following definitions apply to this Agreement: |

1.1  "Agreement" means this contract document, including all attached appendices,
and all applicable City Ordinances and Mandatory City Requifements which are specifically
incorporated into this Agreement by reference as providedt

1.4 "Contractor" or-"Consultant”" m
Suite 900, San Francisco, CA 94105

those City laws set forth in the San
d rules regulat1ons and guidelines

labor, supervision, materials;’€quipment, actions and other requirements to be performed and
furnished by Contractor under this Agreement.

Article 2 Term of the Agreement

2.1 The term of this Agreement shall commence on the latter of: (i) [Contractor's start
date]; or (ii) the Effective Date and expire on [ex piration date], unless earlier terminated as
otherwise provided herein.
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2.2 . The City shall have the sole discretion to extend the Agreement term for up to a
total of nine (9) years (or 108 months),by modlfylng this Agreement as provided in Section 11.5,
“Mod1ﬁcat10n of this Agreement.”

Article 3- Financial Matters

31 Certification of Funds; Budget and Fiscal Provisions; Terminhtion in the
Event of Non-Appropriation. This Agreement is subject to the budget and fiscal provisions of
the City’s Charter. Charges will accrue only after prior written authorization certified by the
Controller, and the amount of City’s obligation hereunder shall not at any time exceed the
amount certified for the purpose and period stated in such ady: ¢é authorization. This’
Agreement will terminate without penalty, liability or ex; ‘ f any kind to City at the end of

( ler for the purpose and period
ergency per the City Charter or applicable
: romise nor is the City required to honor

Contractor shall provide an invoice to the City on a monthly
basis for Services compl he immediate preceding month, unless a different schedule is set
out in Appendix B, "Calculation of Charges." Compensation shall be made for Services
identified in the invoice that the General Manager of the SFPUC, in his or her sole discretion,
concludes has been satisfactorily performed. Payment shall be made within 30 calendar days of
receipt of the invoice, unless the City notifies the Contractor that a dispute as to the invoice
exists. In no event shall the amount of this Agreement exceed Seventeen Million Dollars
(817,000,000). The breakdown of charges associated with this Agreement appears in Appendix
B, “Calculation of Charges,” and Appendix B-1, “Fee Schedule,” attached hereto and
incorporated by reference as though fully set forth herein. In no event shall the City be liable for
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interest or late charges for any late payments except as set forth in Administrative Code Section
6.22(j).

3.3.2 Payment Limited to Satisfactory Services. Contractor is not entitled to
any payments from City until SFPUC approves Services, including any furnished Deliverables,
as satisfying all of the requirements of this Agreement. Payments to Contractor by City shall not
excuse Contractor from its obligation to replace unsatisfactory Deliverables, including
equipment, components, materials, or Services even if the unsatisfactory character of such
Deliverables, equipment, components, materials, or Services may not have been apparent or
detected at the time such payment was made. Deliverables, e ent, components, materials
and Services that do not conform to the requirements of thi "Agreement may be rejected by City
and in such case must be replaced by Contractor With(g

3.3.3 Withhold Payments. If th

“System. Contractor must
nline LBE Utilization Tracking System

‘ o1’s submlssmn of all required CMD payment
1 qulred payment information to the LBEUTS with each
ontroller withholding 20% of the payment due pursuant to

invoice, Contractor has ten'calendar days to acknowledge using the online LBEUTS that all
subcontractors have been paid. Contractor shall attend a LBEUTS training session. LBEUTS
training session schedules are available at www.sfgov.org/Ibeuts.

3.3:6 Getting paid for goods and/or services from the City.

(a) All City vendors receiving new contracts, contract renewals, or
contract extensions must sign up to receive electronic payments through Paymode-X, the City's
third party service that provides Automated Clearing House (ACH) payments. Electronic
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payments are processed every business day and are safe and secure. To sign up for electronic
payments, visit www.sfgov.org/ach.

(b)  The following information is required to sign up: (i) The enroller
must be their company's authorized financial representative, (ii) the company's legal name, main
telephone number and all physical and remittance addresses used by the company, (iii) the -
company's U.S. federal employer identification number (EIN) or Social Security number (if they
are a sole proprietor), and (iv) the company's bank account information, including routing and
account numbers.

3.3.7 Reserved. (Grant Funded Contrac

3.3.8 Subcontractor Prompt Payme
Chapter 14B of the Administrative Code, and consi
the Administrative Code, Contractor shall pay its.§

as otherwise required by

later. The Sta of California
this Agreement’ 1 have the sz
shall include the sameé audit and
subcontracts.

\ Feder agency having an interest in the subj ect matter of
e rights as conferred upon City by this Section. Contractor
ection rights and record retention requirements in all

3.5  SubmittingFalse Claims. Pursuant to Article V of Chapter 6 of the
Administrative Code, any contractor, subcontractor, supplier, consultant or subconsultant who
submits a false claim may be subject to monetary penalties, inveétigation and prosecution and
may be declared an irresponsible bidder or an unqualified consultant and debarred as set forth in
that Article. A contractor, subcontractor, supplier, consultant or sub consultant will be deemed to
have submitted a false claim to the City if the contractor, subcontractor, supplier, consultant or
subconsultant: (a) knowingly presents or causes to be presented to an officer or employee of the
City a false claim or request for payment or approval; (b) knowingly makes, uses, or causes to be
made or used a false record or statement to get a false claim paid or approved by the City; (c)
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conspires to defraud the City by getting a false claim allowed or paid by the City; (d) knowingly
makes, uses, or causes to be made or used a false record or statement to conceal, avoid, or
decrease an obligation to pay or transmit money or property to the City; or () is a beneficiary of
an inadvertent submission of a false claim to the City, subsequently discovers the falsity of the

" claim, and fails to disclose the false claim to the City within a reasonable time after discovery of
the false claim.

Article 4 Services and Resources

4.1 Services Contractor Agrees to Perform. Contractor agrees to perform the
Services and provide the Deliverables specified in Appendix X “Scope of Services." Officers
and employees of the City are not authorized to request, af City is not required to reimburse
the Contractor for, Services beyond the Scope of Serv. in Appendix A, unless Appendix

cts must incorporate the terms

ated by Reference” of this Agreement, unless

and CMD as nee

4.4
Expenses.

4.4.1 Indepéndent Contractor. For the purposes of this Article 4, "Contractor"
shall be deemed to include not only Contractor, but also any agent or employée of Contractor.
Contractor acknowledges and agrees that at all times, Contractor or any agent or employee of
Contractor shall be deemed at all times to be an independent contractor and is wholly responsible
for the manner in which it performs the services and work requested by City under this
Agreement. Contractor, its agents, and employees will not represent or hold themselves out to be

: employees of the City at any time. Contractor or any agent or employee of Contractor shall not
have employee status with City, nor be entitled to participate in any plans, arrangements, or
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distributions by City pertaining to or in connection with any retirement, health or other benefits
that City may offer its employees. Contractor or any agent or employee of Contractor is liable for
the acts and omissions of itself, its employees and its agents. Contractor shall be responsible for
all obligations and payments, whether imposed by federal, state or local law, including, but not
limited to, FICA, income tax withholdings, unemployment compensation, insurance, and other
similar responsibilities related to Contractor’s performing services and work, or any agent or
employee of Contractor providing same. Nothing in this Agreement shall be construed as
creating an employment or agency relationship between City and Contractor or any agent or
employee of Contractor. Any terms in this Agreement referringfo direction from City shall be
construed as providing for direction as to policy and the resylt:of Contractor’s work only, and not
as to the means by which such a result is obtained. City retain the right to control the

arrange with City to have am ount due Wlthheld from future payments to Contractor under
this Agreement (again, offsettmg any amounts already paid by Contractor which can be applied
as a credit against such liability). A determination of employment status pursuant to the
preceding two paragraphs shall be solely for the purposes of the particular tax in question, and
for all other purposes of this Agreement, Contractor shall not be considered an employee of City.
Notwithstanding the foregoing, Contractor agrees to indemnify and save harmless City and its
officers, agents and employees from, and, if requested, shall defend them against any and all
claims, losses, costs, damages, and expenses, including attorneys’ fees, arising from this section.
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4.5  Assignment. The Services to be performed by Contractor are personal in
character and neither this Agreement nor any duties or obligations hereunder may be assigned or
delegated by Contractor unless first approved by City by written instrument executed and
approved in the same manner as this Agreement. Any purported assignment made in violation of
this provision shall be null and void.

4.6  Warranty. Contractor warrants to City that the Services will be performed 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 professmnal standards prevailing at

the time the Services are performed so as to ensure that all S s performed are correct and

appropnate for the purposes contemplated in this Agree it

4.7  Reserved. (Liquidated Damages)

Article 5 Insurance and Indemnity

5.1 Insurance.

5.1.1 Required Coverages Wl in any:Way limiting tractor s liability

1ly Injury and Property Damage,
ducts, and Completed Operations; and

$5,000,000 each claim w1th respect to negligent acts, errors
Services.

General Liability and Commercial Automobile Liability
Insurance policies must be endorsed to prov1de

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

(b) That such policies are primary insurance to any other insurance
available to the Additional Insureds, with respect to any claims arising out of this Agreement,
and that insurance applies separately to each insured against whom claim is made or suit is
brought.
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5.1.3  All policies shall be endorsed to provide thirty (30) days’ advance written
notice to the City of cancellation for any reason, intended non-renewal, or reduction in
coverages, except for non-payment for which no less than ten (10) days’ notice shall be provided
to City. Notices shall be sent to the City address set forth in Section 11.1, entitled “Notices to the
Parties.”

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

5.1.5 Should any required insu
requests for payments originating after such lap
satisfactory evidence of reinstated coverage as re
lapse date. If insurance is not reinstated, the Cit§f
Agreement effective on the date of such lapse of i

5.1.6 Before commen
certificates of insurance and additional 4

(a) Contractor shall indemnify and hold harmless City and its officers,
agents and employees from, and, if requested, shall defend them from and against any and all
claims, demands, losses, damages, costs, expenses, and liability (legal, contractual, or otherwise)
arising from or in any way connected with any: (i) injury to or death of a person, including
employees of City or Contractor; (ii) loss of or damage to property; (iii) violation of local, state,
or federal common law, statute or regulation, including but not limited to privacy or personally
identifiable information, health information, disability and labor laws or regulations; (iv) strict
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liability imposed by any law or regulation; or (v) losses arising from Contractor's execution of
subcontracts not in accordance with the requirements of this Agreement applicable to
subcontractors; so long as such injury, violation, loss, or strict liability (as set forth in subsections
(1) — (v) above) arises directly or indirectly from Contractor’s performance of this Agreement,
including, but not limited to, Contractor’s use of facilities or equipment provided by City or
others, regardless of the negligence of, and regardless of whether liability without fault is -
imposed or sought to be imposed on City, except to the extent that such indemnity is void or
otherwise unenforceable under applicable law, and except where such loss, damage, injury,
liability or claim is the result of the active negligence or willful:misconduct of City and is not
contributed to by any act of, or by any omission to perform duty imposed by law or
agreement on Contractor, its subcontractors, or either’s agént or employee. The foregoing
indemnity shall include, without limitation, reasonablé eécs of aftdrneys, consultants and experts

which obligation arises at the time su
all times thereafter.

damage, injury (including; without limitation, injury to or death of an employee of the Contractor
or its subcontractors), experige 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 Contractor, any subcontractors, anyone directly or
indirectly employed by them, or anyone that they control (collectively, "Liabilities").

(b) Limitations. No insurance policy covering the Contractor's
performance under this Agreement shall operate to limit the Contractor's Liabilities under this
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provision. Nor shall the amount of insurance coverage operate to limit the extent of such
Liabilities. The Contractor assumes no liability whatsoever for the sole negligence, active
negligence, or willful misconduct of any Indemnitee or the contractors of any Indemnitee.

(¢)  Copyright Infringement. Contractor shall also indemnify, defend
and hold harmless all Indemnitees from all suits or claims for infringement of the patent rights,
copyright, trade secret, trade name, trademark, service mark, or any other proprietary right of any
person or persons in consequence of the use by the City, or any of its boards, commissions,
officers, or employees of articles, work or Deliverables supplied in the performance of Services.

- Infringement of patent rights, copyrights, or other proprietar ts in the performance of this
Agreement, if not the basis for indemnification under the law, shall nevertheless be considered a
material breach of contract.

Article 6

of California any sales or-use:faxes paid by Cify to Contractor under this Agreement. Contractor
agtees to promptly provide iriformation requested by the City to verify Contractor's compliance
with any State requirements for reporting sales and use tax paid by City under this Agreement.

7.2 Contractor acknowledges that this Agreement may create a “possessory interest”
for property tax purposes. Generally, such a possessory interest is not created unless the
~ Agreement entitles the Contractor to possession, occupancy, or use of City property for private
gain. If such a possessory interest is created, then the following shall apply:
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7.2.1 Contractor, on behalf of itself and any permitted successors and assigns,
recognizes and understands that Contractor, and any permitted successors and assigns, may be
subject to real property tax assessments on the possessory interest.

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

ch other information as may be
yorting requirements for

offor convenience and without cause. City shall -
or writtén'nétice of termination. The notice shall specify

ified by City and to minimize the liability of Contractor and
rmination. All such actions shall be subject to the prior
shall include, without limitation:

City to third parties as a7
approval of City. Such acti

(a) Halting the performance of all Services under this Agreement on
the date(s) and in the manner specified by City.

(b) Terminating all existing orders and subcontracts, and not placing
any further orders or subcontracts for materials, Services, equipment or other items.

. (c) At City’s direction, assigning to City any or all of Contractor’s
right, title, and interest under the orders and subcontracts terminated. Upon such assignment,
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City shall have the right, in its sole discretion, to settle or pay any or all claims arising out of the
termination of such orders and subcontracts.

(d) Subjeét to City’s approval, settling all outstanding liabilities and all
claims arising out of the termination of orders and subcontracts.

(e) Completing performance of any Services that City designates to be
completed prior to the date of termination specified by City.

® Taking such action as may be necessary, or as the City may direct,
for the protection and preservation of any property related to this’/Agreement which is in the
possession of Contractor and in which City has or may acquire:an interest.

8.1.3 Within 30 days after the spemﬁed“ rmination date, Contractor shall
submit to City an invoice, which shall set forth eachiof he foll as a separate line item:

(a) The reasonable

Agreement been co

5% of such cost.

its subcontractors after the;termination date specified by City, except for those costs specifically
enumerated and described in Section 8.1.3. Such non-recoverable costs include, but are not
limited to, anticipated profits on the Services under this Agreement, post-termination employee
salaries, post-termination administrative expenses, post-termination overhead or unabsorbed
overhead, attorneys’ fees or other costs relating to the prosecution of a claim or lawsuit,

prejudgment interest, or any. other expense which is not reasonable or authorized under Section
8.1.3.

8.1.5 In arriving at the amount due to Contractor under this Section, City may
deduct: (i) all payments previously made by City for Services covered by Contractor’s final
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invoice; (ii) any claim which City may have against Contractor in connection with this
Agreement; (iii) any invoiced costs or expenses excluded pursuant to the immediately preceding
subsection 8.1.4; and (iv) in instances in which, in the opinion of the City, the cost of any Service
performed under this Agreement is excessively high due to costs incurred to remedy or replace
defective or rejected Services, the difference between the invoiced amount and City’s estimate of
the reasonable cost of performing the invoiced Services in compliance with the requirements of
this Agreement. '

8.1.6 City’s payment obligation under this Section shall survive termination of
this Agreement.

8.2 Termination For Convenience Due to Exivironmental Review [Will be
removed if CEQA Approval Occurs Before Award{

CITY does not approve the Project ol

8.2.2 Until the enviro 18/
approves the Project, the. i 110;(1) modify the Project to

ernatives which avoid

e City

. of the following shall constitute an immediate event of default
(“Event of Default”) under this Agreement:

(a) Contractor fails or refuses to perform or observe any term,
covenant or condition contained in any of the following Sections of this Agreement:
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3.5 Submitting False Claims : 10.4 ggggﬁ;‘t’fgfn‘gﬁﬁi Proprietary or
4.5 Assignment 10.10 Alcohol and Drug-Free Workplace
Article 5 | Insurance and Indemnity 11.10 Compliance with Laws

Article 7 | Payment of Taxes ‘

(b)  Contractor fails or refuses to perform or observe any other term,
covenant or condition contained in this Agreement, including any obligation imposed by
ordinance or statute and incorporéted by reference herein, and such default continues for a period
of ten days after written notice thereof from City to Contractor:

(©

Contractor (i) is generally‘ '

ying its debts as they become due;

custodian, receiver, trustee or other officer with '§ ]
substantial part of Contractor’s propetty;

bankruptcy or for liquidz
debtors’ relief ]

“incurred by City in effe¢ h'cure, with interest thereon from the date of incurrence at the
maximum rate then permitted’by law. City shall have the right to offset from any amounts due to
Contractor under this Agreement or any other agreement between City and Contractor: (i) all
damages, losses, costs or expenses incurred by City as a result of an Event of Default; and (ii)
any liquidated damages levied upon Contractor pursuant to the terms of this Agreement; and
(iil), any damages imposed by any ordinance or statute that is incorporated into this Agreement
by reference, or into any other agreement with the City.

8.3.3 All remedies provided for in this Agreement may be exercised
individually or in combination with any other remedy available hereunder or under applicable
laws, rules and regulations. The exercise of any remedy shall not preclude or in any way be
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deemed to waive any other remedy. Nothing in this Agreement shall constitute a waiver or
limitation of any rights that City may have under applicable law.

8.3.4 Any notice of default must be sent by registered mail to the address set
forth in Article 11. ‘

8.4  Non-Waiver of Rights. The omission by either party at any time to enforce any
default or right reserved to it, or to require performance of any of the terms, covenants, or
provisiorns hereof by the other party at the time designated, shall not be a waiver of any such
default or right to which the party is entitled, nor shall it in any way affect the right of the party
to enforce such provisions thereafter. ’

8.5  Rights and Duties upon Termination

. 8.5.1 This Section and the followin;
shall survive termination or expiration of this A

Payment Limited to Satisfactory

3.3.2 Services
34 Audit and Inspection of Records.
3.5 Submitting False Claims

Article 5 | Insurance and Indemnity

6.1 Liability of City

Article 7 | Payment of T:

Cor;iﬁliance with Laws

8.1.6 Payment Ol

1 Severability

C ections identified in Section 8.4.1, above, if
on of theiterm specified in Article 2, this

or effect:?Contractor shall transfer title to City, and deliver
xtent, if any, directed by City, any work in progress,
pment, and other materials produced as a part of, or acquired in

work which, if thi
City.

Rights In Deliverables

9.1  Ownership of Results. Any interest of Contractor or its subcontractors, in the
Deliverables, including any drawings, plans, specifications, blueprints, studies, reports,
memoranda, computation sheets, computer files and media or other documents prepared by
Contractor or its subcontractors, shall become the property of and will be transmitted to City.
However, unless expressly prohibited elsewhere in this Agreement, Contractor may retain and
use copies for reference and as documentation of its experience and capabilities.
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9.2  Works for Hire. If; in connection with Services, Contractor or its subcontractors
creates 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. If any
Deliverables created by Contractor or its subcontractor(s) under this Agreement are ever
determined not to be works for hire under U.S. law, Contractor hereby assigns all Contractor's
copyrights to such Deliverables to the City, agrees to provide any.material and execute any
documents necessary to effectuate such assignment, and agr o include a clause in every
subcontract imposing the same duties upon subcontractor{ th City's prior written approval,

Article 10  Additional Requ

10.1  Laws Incorporated by Reference, T !
10, including enforcement and penalf; isi

City for this Agreement from being expended to participate
any political campaign for a candidate or for a ballot measure.

siire of Private, Proprietary or Confidential Information.

10.4.1 If this Agreement requires City to disclose "Private Information" to
Contractor within the meaning of San Francisco Administrative Code Chapter 12M, Contractor
and subcontractor 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 Services.
Contractor is subject to the enforcement and penalty provisions in Chapter 12M.

10.4.2 In the performance of Services, Contractor may have access to City's
proprietary or confidential information, the disclosure of which to third parties may damage City.
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If City discloses proprietary or confidential information to Contractor, such information must be
held by Contractor in confidence and used only in performing the Agreement. Contractor shall
exercise the same standard of care to protect such information as a reasonably prudent contractor
would use to protect its own proprietary or confidential information.

10.5 Nondiscrimination Requirements

10.5.1 Non Discrimination in Contracts. Contractor shall comply with the
provisions of Chapters 12B and 12C of the San Francisco Administrative Code. Contractor shall
incorporate by reference in all subcontracts the provisions of S tions12B.2(a), 12B.2(c)-(k), and
12C.3 of the San Francisco Administrative Code and shall requ all subcontractors to comply
with such provisions. Contractor is subject to the enforcement'and penalty provisions in Chapters
12B and 12C.

10.5.2 Nondiscrimination in the.Pr |
Francisco Administrative Code 12B.2. Contrq:éf’ dc ( f this Agreement and

of such employees, subject to the condlt
Section12B.2.

12P. Contractor is stbjéct to the
and executing this Agreement

10.8  Health Care“Accountability Ordinance. Contractor shall comply with San
Francisco Administrative Code Chapter 12Q. Contractor shall choose and perform one of the
Health Care Accountability options set forth in San Francisco Administrative Code Chapter
12Q.3. Contractor is subject to the enforcement and penalty provisions in Chapter 12Q.

I orcement and penalty provisions in Chapter 12P. By signing
ntractor certifies that it is in compliance with Chapter 12P.

10.9  First Source Hiring Program. Contractor must comply with all of the provisions
of the First Source Hiring Program, Chapter 83 of the San Francisco Administrative Code, that
apply to this Agreement, and Contractor is subject to the enforcement and penalty provisions in
Chapter 83.
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10.10 Alcohol and Drug-Free Workplace. City reserves the right to deny access to, or
require Contractor to remove from, City facilities personnel of any Contractor or subcontractor
who City has reasonable grounds to believe has engaged in alcohol abuse or illegal drug activity
which in any way impairs City's ability to maintain safe work facilities or to protect the health
and well-being of City employees and the general public. 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, 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 un ¢ influence of alcohol.

10.11 Limitations on Contributions. By ex: s, Agreement, Contractor
acknowledges that it is familiar with section 1.126 j

- 10.14.1 Contractor agrees to comply fully with and be bound by all of the
provisions of Chapter 12T, “City Contractor/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. A partial listing of some of Contractor’s obligations under Chapter
12T is set forth in this Section. Contractor is required to comply with all of the applicable
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provisions of 12T, irrespective of the listing of obligations in this Section. Capitalized terms used
in this Section and not defined in this Agreement shall have the meanings assigned to such terms
in Chapter 12T.

10.14.2 The requuements of Chapter 12T shall only apply to a Contractor’s or
Subcontractor s operations to the extent those operations are in furtherance of the performance of
this Agreement, shall apply only to applicants and employees 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 of an individual is wholly or substantially within the
City of San Francisco. Chapter 12T shall not apply when the cation in a particular context
would conflict with federal or state law or with a requiremé? a government agency
implementihg federal or state law. ;

10.15 Reserved. (Public Access to Non

To Contractor: Holly L.L. Kennedy, P.E., Vice President
HDR Engineering, Inc.
560 Mission Street, Suite 900
San Francisco, CA 94105-2907
Holly.Kennedy(@hdrinc.com
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Any notice of default must be sent by registered mail. Either Party may change the
address to which notice is to be sent by giving written notice thereof to the other Party. If email
notification is used, the sender must specify a receipt notice.

-11.2  Compliance with Americans with Disabilities Act. Contractor shall provide the
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.

“11.3  Reserved. (Payment Card Industry (“PCI”) Requirements)

§ that this Agreement and all
rvices, and City's payment are

11.4  Sunshine Ordinance. Contractor acknowledg
records related to its formation, Contractor's performan

records are subject to public inspection and cgj
federal, state or local law. "

11.5 Modification of this [ 1od
compliance with any of its terms bef in Section 11.1, “Notices to

Parties,” regarding change in perso lac cpl by written instrument executed and

right to judicial review. Ifa d by both Parties in writing, disputes may be resolved by .a
mutually agreed-upon alternative dispute resolution process. If the parties do not mutually agree
to an alternative dispute resolution process or such efforts do not resolve the dispute, then either
Party may pursue any remedy available under California law. The status of any dispute or
controversy notwithstanding, Contractor shall proceed diligently with the performance of its
obligations under this Agreement in accordance with the Agreement and the written directions of
the City. Neither Party will be entitled to legal fees or costs for matters resolved under this

section.
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11.6.2 Government Code Claim Requirement. No suit for money or damages
may be brought against the City until a written claim therefor has been presented to and rejected
by the City in conformity with the provisions of San Francisco Administrative Code Chapter 10
and California Government Code Section 900, et seq. Nothing set forth in this Agreement shall
operate to toll, waive or excuse Contractor's compliance with the California Government Code
Claim requirements set forth in San Francisco Administrative Code Chapter 10 and California
Government Code Section 900, et seq.

11.7 Agreement Made in California; Venue. The formation, interpretation and
performance of this Agreement shall be governed by the laws:0f the State of California. Venue
for all litigation relative to the formation, interpretation an performance of this Agreement shall
be in San Francisco.

11.8  Construction. All paragraph capti only and shall not be

considered in construing this Agreement.

11.9 Entire Agreement. This contra
parties, and supersedes all other oral or written pr:
only as provided in Section 11.5, “Modi

11.10 Compliance with Law;
Charter, codes, ordinances and duly adop
federal laws in any mann

cment, and must at al] times
1 applicable laws as they may be

reviewed and revised by unsel. No Party shall be considered the drafter of this
Agreement, and no presumption or rule that an ambiguity shall be construed against the Party
drafting the clause shall apply to the interpretation or enforcement of this Agreement.

11.13 Order of Precedence. Contractor agrees to perform the services described below
in accordance with the terms and conditions of this Agreement, implementing task orders, the
RFP, and Contractor's proposal dated January 23, 2017. The RFP and Contractor's proposal are
incorporated by reference as though fully set forth herein. Should there be a conflict of terms or
. conditions, this Agreement and any implementing task orders shall control over the RFP-and the
Contractor’s propésal.
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Article 12  MacBride And Signature

12.1 MacBride Principles -Northern Ireland. The provisions of San Francisco
Administrative Code §12F are incorporated herein by this reference and made part of this
Agreement. By signing this Agreement, Contractor confirms that Contractor has read and
understood 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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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day first
mentioned above.

CITY CONTRACTOR

HDR Engineering, Inc.

Harlan L. Kelly, Jr.
General Manager
San Francisco Public Utilities Commission

Approved as to Form:

Dennis J. Herrera
City Attorney -

Appendices
A: Scope of Servi
B: Calculation of Charges”
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Appendix A
Scope of Services

Contractor agrees to perform the services set forth herein all in accordance with the terms
of this Agreement.

1. Description of Services. The Contractor shall provide construction management (CM)
staff augmentation services for the New Headworks Facility Project (“Project”), which include,
but are not limited to, pre-construction services, construction contract administration, .
construction inspection, construction contracts management, project controls, and building
information modeling (*BIM”). The Contractor shall serve as the Project’s Consultant
Construction Manager (“CCM”) and will be required to provide fully qualified and highly
experienced CM personnel to support the City in managing the construction of the Project. The
CM personnel who will be responsible for undertaking the tasks as described below are as
follows: Project Resident Engineer, Construction Cost Estimator, Lead Construction Inspector,
Construction Scheduler, Field Contract Administrator, Construction Inspectors (one (1) ICC
Civil/Welding Inspector, one (1) Mechanical Inspector, and one (1) Electrical Inspector), and
BIM Specialist. The Contractor shall ensure that the Project Construction Management
objectives and requirements are achieved and in conformance with the. Sewer System
Improvement Program (SSIP) Construction Management Plan, October 2016 (“SSIP CM Plan™).

The SSIP CM Plan, as well as the Request for Proposals (PRO.0028) dated November 14, 2016
(including all addenda), are hereby incorporated into this Agreement as if fully set forth herein.

- The tasks listed below are referenced to the relevant sections (in parentheses) in the SSIP CM
Plan to provide guidance to the Contractor as to the anticipated scope of services. The sections
referenced are not inclusive and are subject to change. The Contractor shall be responsible for
reviewing and fully understanding the SSIP CM Plan and how it relates to the scope of services
to be provided by the Contractor for each of the tasks listed below. The Contractor must perform
these tasks in a manner that is consistent with the approach to Construction Management as
described in the SSIP CM Plan.

TASK 1: PRE-CONSTRUCTION SERVICES

e Review and Comment on Construction Manager/General Contractor (CM/GC) Schedule
(2.1.1). '

e Provide Constructability and Biddability Reviews (2.1.2).

- Provide constructability and biddability reviews at the 65% and 95% design
milestones for each of the Scopes I-I11. |
- Review and comment on the final 100% design products prior to bid package
development for each of the Scopes I-I1L.
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- Review and comment, as needed, on the assémbly and completeness of bid
packages. '
- Review and comment on Contractor required submittals.

» Provide Cost Estimates for bid packages to be reconciled with the estimates of the Project
design consultant and the CM/GC (1.6.32).

- Prepare cost estimates at the 65% and 95% design milestones for each of the
Scopes I-II1.

- Prepare for and attend meetings at the 65% and 90%/95% milestones during the
design for each of the Scopes I-III with the Project design consultant and the
CM/GC to present, discuss, and compare cost estimates, if any, and to develop an
agreed estimate for the Direct Costs of Construction.

- Additional meetings may be required to reconcile any differences. Meetings will
be held within fourteen (14) calendar days after the City Representative transmits
the respective cost estimates to the CM/GC.

e Provide Bid and Award Phase Assistance for Construction Bid Package Procurement
(2.1.3 and 2.1.5).

e Provide Support, as needed, for the Construction Bid Packages’ Pre-Bid Conferences
(2.1.6).

* Provide Support, as needed, for Assistance with Permits and Rights-of-Way (2.1.7).
* Provide Resource Loaded Task Plan for CM Consultant Services (2.2.5).

- The Plan will match the CCM scope of work, Work Breakdown Structure (WBS)
(Tasks, subtasks and subtask activities) and the level of resource loading (monthly
person-hour loading of each resource) in a format as determined by the SSIP
Deputy Director of Construction (or designee). ’

¢ Provide Project CM Safety Plan (2.1.10).
¢ Provide Project Risk Managenient Plan (2.1.11).

* Provide a plan for the development, implementation, and management of Building
Information Modeling (BIM) (2.2.4).

TASK 2: CONSTRUCTION ADMINISTRATION

¢ Implement Project CM Safety Plan (2.2.2).
o Implement Construction Management Information System (CMIS) (2.2.3).
o Provide Support, as needed, for SFPUC Public Outreach Efforts (2.2.6). .
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e Administer Program Security Requirements for Project (2.2.7).
e Assist SFPUC with the implementation of the Project Labor Agreement (PLA) (2.2.8).

- The PLA is located on the www.sfwater.org website at the following link:

https://sfwater.org/modules/showdocument.aspx?documentid=146

The WSIP PLA has been extended to include the SSIP and is located at the following
link:

hitp://www.sfwater.org/Modules/ShowDocument.aspx?document]D=9178 ‘

e Provide Construction Administration for the Project (2.2.9).

- The SFPUC believes in the value of construction partnering and has fully
embraced the partnering process. As such, the selected CCM shall participate in
all partnering efforts. '

e Provide Administrative Support,‘ as needed, for the Project (1.6.22).

e Provide Testing and Startup Support Services (2.2.9). |

e Provide Support for Spare Parts and Warranties (2: 2.9).

e Provide Managemenf of Acceptance of the Work and Closeout (2.2.9).

e Provide Support for Administration of Project Closeout and Turnover (2.2.9).

TASK 3: CONSTRUCTION INSPECTION

¢ Provide Construction Inspection Services (2.2.10).

TASK 4: CONSTRUCTION CONTRACTS MANAGEMENT

e Provide Construction Contracts Management Services (2.2.11).

TASK 5: CONSTRUCTION PROJECT CONTROLS

e Provide Construction Project Controls Services (2.2.12).

TASK 6: BUILDING INFORMATION MODELING (BIM)

e Provide Building Information Modeling Services (2.2.4).

TASK 7: COMMUNITY BENEFITS

1) Community Benefits Commitments
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Holly Kennedy shall serve as the Executive in Charge to manage the Contractor’s
Community Benefits Commitments and provide fiduciary oversight. The Executive in
Charge shall ensure that the Community Benefits Commitments listed in the Community
Benefits Summary Table below are delivered to the communities that they are intended to
benefit in a transparent and accountable manner, The Executive in Charge shall work with
the Community Benefits Coordinator, Mary Martis, to organize, plan, track, measure, and
report on Contractor’s Community Benefits Commitments. The Executive in Charge shall
coordinate the senior management of Contractor’s subconsultants to ensure the entire team
participates in providing benefits to the San Francisco community.

2) Performance

Following issuance of the Notice-to-Proceed (NTP) for the first task to be performed by
Contractor under this Agreement, Contractor commits to providing the Community Benefits
Commitments detailed below during the term of the Agreement. Contractor’s Community
Benefits Commitments shall be funded independently by Contractor and shall not be tied to
or dependent upon SFPUC funds or sources of funding, receivables from SFPUC, or
retention associated with this Project. The representations, warranties and other terms
contained in this Community Benefit Commitments section have been designed by
Contractor as the basis for a Community Benefit Plan, but are for the sole benefit of the
parties hereto and shall not be construed as conferring any rights on any other persons or
entities. ’

As stated in the Request for Proposals: :

“Community Benefits is a deiiverable, zero-dollar task. No hours or dollars should be allotted
or included in Contractor’s costs under this Agreement in order to perform or deliver the
voluntarily proposed Community Benefits Commitments. If the Contractor commits any
funds to delivering the Community Benefits Commitments it proposes, all such funds must
be independent of SFPUC funding or any dollars associated with this Agreement. If the
Contractor commits to contributing any funds to performing or delivering its commitments
related to this task, such funds may not be dependent in any way upon receipt of SFPUC
funding, including release of retention, etc.” A

Contractor’s Community Benefits Commitments shall be performed prospectively during the
term of the Agreement, after the award of the Agreement and following issuance of NTP on
the first task assigned to Contractor under this Agreement. Commitments performed as part -
of previous contracts or prior to Contractor being awarded the Agreement cannot be used as
part of Contractor’s Community Benefits Commitments under this Agreement. If a
Contractor has established programs or plans that are consistent with the Community
Benefits areas described in the RFP, they may continue those programs as part of their
Community Benefits Commitments and will be given credit for activities that are performed
after the contract is awarded by the SFPUC.
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3) Deliverables

a. Community Benefits Plan and Timeline

Contractor shall develop a Community Benefits Plan and Timeline within three (3)
months of issuance of the first NTP for this Agreement. The Community Benefits
Plan and Timeline will provide details regarding expenditures, a schedule, and
timelines related to the Community Benefits Commitments outlined in the
Community Benefits Table.

Contractor is invited to meet once a year, or as needed, with the External Affairs
Community Benefits and Social Responsibility Manager during the term of the
Agreement to discuss the work plan and associated timelines, and make any
adjustments or updates regarding timing, expenditure of funds, partners, strategic
delivery, scale, and performance necessary to ensure the commitments maximization
of the collective resources and positive impact.

b. Community Benefits Commitments

The Contractor will deliver the proposed Community Benefits Commitments
specified in the Community Benefits Summary Table which provides a description of
the community benefit activity, expected outcomes, the timetable and duration of the
commitments, the dollar amount of direct contributions, the number and cost of
volunteer hours, and trainee hours that will be committed to the each specific
initiative, as well as for the total project amount for the duration of the contract.
Contractor shall provide $200,000 in direct financial contributions, $58,000 in

- volunteer hours, and $30,000 in in-kind contribution. Contractor commits to a

Environmental
Justice

minimum contribution of $288,500 over the life of this contract as stated in the
Community Benefits Summary Table below. Any changes that occur to the
Community Benefits Commitments must be submitted in writing to the Commumty
Benefits and Social Responsibility Manager for review.

Community Benefits Summary Table

$200,000 390 Hrs $150/hr l $58,500 $30,000

$288,500 i
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TOTAL $200,000 390 Hrs $150/hr $58,500 $30,000 © $288,500

¢. Reporting requirements

e Contractor should provide detailed descriptions of accountability methods and
measures that will be implemented to ensure that the proposed Community
Benefits Commitments will be delivered to the communities they are intended
to benefit in a transparent and accountable manner. To maximize transparency
and accountability, a process or mechanism must be proposed that will assist
the SFPUC in independently verifying that such funds and resources were
actually delivered to the intended beneficiaries.

y

e The Contractor shall submit progress reports to the SFPUC Community
Benefits and Social Responsibility Manager, which should detail factors such
as total number of hours, dollars, etc. contributed to-date. Progress reports are
submitted on the last business day of the month following the close of the 2nd
and 4th quarter. As part of the progress reports, the Contractor will also be
required to submit documents to substantiate that the Community Benefits
Commitments and any funds associated thereto were in fact delivered to the
communities they were intended to benefit.

e The Contractor shall also submit an annual report and newsletter to the
SFPUC Community Benefits and Social Responsibility Manager documenting
the culmination of the community benefit commitments, beneficiaries, and
outcomes for the year.

4) Statements of Understandings
Contractor acknowledges that they agree with the following statements:

P-600 (9-15)

Any of the Community Benefits Commitments that the Contractor voluntary
commits to should directly benefit the communities, neighborhoods, and/or
residents served by or impacted by the SFPUC. ‘

Community Benefits Commitments must support nonprofit and charitable | .
activities.

Community Benefits Commitments shall not go to, nor benefit any SFPUC
employee of or entities associated with the SFPUC.

Community Benefits Commitments must be delivered at zero cost to the SFPUC.

Community Benefits Commitments are separate from and in addition to any
regulatory or legal requirements related to the contract.
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¢ Community Benefits Commitments are considered binding once they are included
in the final agreement.

e Community Benefits Commitments must be delivered progressively over the life
of the agreement.

e Only activities commenced following issuance of NTP will count towards
fulfillment of the Community Benefits Commitments.

¢ Contractor commits to complying with SFPUC’s reporting requirements.

Contractor’s Community Benefits Commitments Proposal is incorporated herein. Contractor
shall provide all of the Community Benefits Commitments consistent with all of the terms of
Contractor’s proposal dated January 23, 2017 (incorporated herein by this reference). Where and
if there are any conflicts or discrepancies between the language of this Agreement and the
Contractor’s proposal, the terms of the language of the Agreement shall prevail as Contractor
and SFPUC’s final mutual understanding and agreement.

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

3. Department Liaison. In performing the Services provided for in this. Agreement,
Contractor’s liaison with the SFPUC will be Jim Wang (“SFPUC Construction Manager”).
SFPUC reserves the right to assign a different construction manager at any time and in its sole
. discretion.

4. Task Orders. Performance of the service under this Agreement will be executed
according to a task order process, and Contractor is required to provide adequate quality control
processes and Deliverables in conformance with the technical requirements of the task order. The
SFPUC Construction Manager will initially identify tasks and request the contractor to propose a
project scope, sub tasks, staffing plan, LBE utilization, schedule, Deliverables, budget and costs
to complete the task in accordance with Appendix B. All costs associated with the
development of the scope of work for each task order shall be borne by the Contractor. A
final task order will be negotiated between the SFPUC Construction Manager and the Contractor
and then submitted to the SFPUC Bureau Manager for approval. However, as provided in the
RFP, the budget, if applicable, identified for tasks is an estimate, and the City reserves the right
to modify the applicable budget allocated to any task as more specific information concerning
the task order scope becomes available.

The task order request will be processed for Controller certification of funding, after which a
“Notice to Proceed” will be issued. The Contractor is hereby notified that work cannot
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commence until the Contractor receives a written Notice to Proceed in accordance with the San
Francisco Administrative Code. Any work performed without a Notice to Proceed will be at the
Contractor’s own commercial risk. The calculations of costs and methods of compensation for
all task orders under this Agreement shall be in accordance with Appendix B.

5. Deliverables and Reports. Contractor shall submit Deliverables and reports as requested
by the SFPUC. Format for the content of such Deliverables and reports shall be determined by
the SFPUC. The timely submission of all Deliverables and reports is a necessary and material

.term and condition of this Agreement. Deliverables and reports shall be submitted electronically,
unless otherwise specified by the SFPUC Construction Manager. Written Deliverables and
reports, including any copies, shall be submitted on recycled paper and printed on double-sided
pages to the maximum extent possible.

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

7. Standard of Care for Design Professionals. To the extent design professional services
are performed under this Agreement, if any, the following standard of care applies: Contractor
‘acknowledges and agrees that Contractor shall perform its services under this Agreement in
accordance with the professional standard of care applicable to professionals providing similar
services for projects of similar type, size and complexity in the San Francisco Bay Area.

P-600 (9-15) A-8 . PRO.0028



Appendix B
Calculation of Charges

As part of Contractor’s proposal dated January 23, 2017, Contractor submitted proposed billing
rates, attached hereto as Appendix B-1, Overhead and Profit Schedule, for the requested tasks
identified in Appendix A, Scope of Services, which are incorporated herein by this reference.

As provided in the Fee Schedule, the budget identified for tasks is an estimate, and the City
reserves the right to modify the budget allocated, if applicable, to any task as more specific
information concerning the task order scope becomes available.

No invoices for Services provided by law firms or attorneys, including, without limitation, as
subcontractors of Contractor, will be paid unless the provider received advance written approval
from the City Attorney.

1.  Billing Rates. Contractor’s billing rates and each and every staff classification as stated
in Appendix B-1 will be the billing rates for the listed individuals. The billing rate may not
exceed the lowest rate charged to any other governmental entity excépt the City and County of
San Francisco. Billing rates will be fixed for the first two years of the contract, and may be
adjusted annually thereafter. The first adjustment may be made no earlier than the second
anniversary of the effective start date as indicated in the original Notice of Contract Award letter.
The amount of the adjustment is limited to a maximum of the CPI annual percentage change
increase (San Francisco Bay Area for Urban Wage Earners and Clerical Workers) for the
previous calendar year. No increase, including the annual CPI adjustment, is allowed to billing
rates exceeding $220 per hour, unless Construction Manager and Bureau Manager authorize an
increase to the rate in writing.

2. Personnel Changes. Any proposed changes to project personnel or staff classification as
listed in Appendix B-1 must be approved in advance of any work commencing on the project and
in writing by the SFPUC Construction Manager. These personnel changes may include but are
not limited to: ’

e Proposed addition of new project personnel to perform requested services that are
within the scope of the Agreement;
‘o Proposed change of staff classification for existing personnel; and/or

¢ Proposed replacement or substitution of any employee listed in Appendix B-1 due
to termination, promotion or reclassification.

All proposed personnel must meet all qualification requirements established by the Agreement.
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3. Effective Overhead and Profit Rate. The Effective Overhead and Profit Rate (EOPR)
for PRO.0028 is 2.49. The EOPR or Individual Firm Overhead and Profit Rate will apply to the
billing rate of all individuals not listed in Appendix B-1. The EOPR will also apply to all
amendments to the Agreement. If a new subcontractor is added during the duration of the
Agreement, the new individual firm multiplier can be no more than the EOPR.

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

The following items will be eligible for reimbursement as ODCs:

o Task specific Out-of-town travel as requested by SFPUC (“out-of-town” shall mean
outside the nine Bay Area counties: San Francisco, Alameda, Marin, Santa Clara,
Sonoma, Contra Costa, Napa, San Mateo, and Solano). Out-of-town travel must be non-
routine. A

o Rental vehicle: traveler must select the most economical contractor and type of

vehicle available and acquire any commercial rate or government discount
available when the vehicle is rented.

Personal vehicle use: Contractor will be paid per mile as established by the United
State Internal Revenue Service and only for that portion of travel that is outside the
nine Bay Area counties and non-routine. Should the travel begin or end on a
normal workday, the Contractor shall subtract commuting mileage from total
mileage to calculate reimbursable mileage. The Contractor shall submit to the City

an approved mileage log and expense report with its monthly invoices.

Project vehicle rental/lease cost, gasoline, tolls and parking. The project vehicle
must be requested and pre-authorized by the SFPUC staff. The SFPUC will only

- reimburse the business portion of the vehicle use. Vehicle mileage log and expense

report are required for consideration of reimbursement. Since auto insurance is
already part of the contract, no additional insurance will be reimbursed.
Commuting to Moccasin from Contractor’s temporary home is not eligible for
reimbursement.

e Specialty printing (“specialty” as used herein shall mean large volume printing and color
printing and requires prior written approval by SFPUC project staff and documentation of
the written approval by the SFPUC must be included with the invoice);

e Task related permit fees; and

» Expedited courier services when requested by SFPUC staff and task specific Safety
equipment.

Anything not listed above is not eligible for reimbursement. They include, but are not limited to:
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e All other travel expenses such as parking, bridge folls, public transit, vehicle mileage
within the nine Bay Area Counties, and travel from selected Proposer’s home office to
SFPUC facilities not requested by SFPUC ; '

e Non-routine travel from Contractor’s home office to SFPUC facilities or to Moccasin;
e Contractor staff relocation costs;

e Any labor charges or pass-throughs including, but not limited to, administrative and
clerical staff time; ‘

e Telephone calls and faxes originating in the firm’s home office, standard computer use
charges, computer hardware or software (other than the specialty hardware or software
mentioned above), communication devices, and electronic equipment;

e All meals, including refreshments and working lunches with SFPUC staff;,
e Equipment to be used by SFPUC staff;
e Ergonomic office equipment; and

e Postage and courier services which are not requested by SFPUC staff.

5. Subcontractor make-up and documentation. Second-tier and pass-through
subcontracting is prohibited. Additional subcontractors may be added to the contractor team after
obtaining pre-authorization by the SFPUC Construction Manager, Bureau/Division Manager and
the Contract Monitoring Division (CMD).

o

Subcontractor Fees:
Subject to.the restrictions in this Section 4;
o Shall be subject to written pre-approval by the Contractor’s liaison with the SFPUC;

e Subcontractor administration markup is limited to five percent (5%) of subcontractors’ actual
labor costs.

7. Retention. Five percent (5%) of each invoice payment will be withheld for each task
order. When the work for the task order or'defined critical milestones has been completed to the
satisfaction of the SFPUC Construction Manager and all work products have been received and
approved by the SFPUC Construction Manager, the Contractor may request that the retention be
released. In lieu of money retention, an irrevocable letter of credit acceptable to the City will be
accepted. '

8. Invoice Requirements. As part of its contracting obligations, the Contractor is required
to utilize the City’s approved invoicing and time-keeping systems, as specified by the SFPUC
project team, for the purposes for which they are intended. Contractor shall not bill the SFPUC to
use these systems. Contractor shall not charge SFPUC to send appropriate personnel to user
training. ‘
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Contractor shall follow the invoicing and supporting documentation instructions as
prescribed by the SFPUC. '

Invoice Supporting Documentation:

All labor hours must be substantiated by timesheet summaries extracted from the Contractor’s
accounting system. Each timesheet summary shall include the staff person’s name, company,
dates of the days worked, and the number of hours worked each day.

Mileage ODCs must be accompanied by mileage logs providing the beginning and ending
mileage to substantiate the variable portal-to-portal distance and local driving required while
performing the work. All other ODCs must be substantiated with copies of original receipts
including a brief description for each receipt memorializing the purpose.

CMD Form 7 “Progress Payment Form” must be included with each invoice to identify the
participation and amount payable to the subcontractors.

CMD Form 9 “Payment Affidavit” must be submitted within ten (10) days of receiving payment
for each invoice to document the subcontractor's payment by the prime contractor.

9. Prevailing Wages

a. Services to be performed by Contractor under this Agreement may involve the
performance of trade work covered by the provisions of Section 6.22(e) [Prevailing Wages] of
the Administrative Code (collectively, "Covered Services"). The provisions of Section 6.22(e) of
the Administrative Code are incorporated as provisions of this Agreement as if fully set forth
herein and will apply to any Covered Services performed by Contractor and its subcontractors.

b. The latest prevailing wage rates for private employment on public contracts as
determined by the San Francisco Board of Supervisors and the Director of the California
Department of Industrial Relations, as such prevailing wage rates may be changed during the
term of this Agreement, are hereby incorporated as provisions of this Agreement. Copies of the
prevailing wage rates as fixed and determined by the Board of Supervisors are available from the
SFPUC Contract Administration Bureau, and are also available on the Internet at
http://www.dir.ca.gov/DLSR/PWD. Contractor agrees that it shall pay not less than the
prevailing wage rates, as fixed and determined by the Board, to all workers employed by
Contractor who perform Covered Services under this Agreement. Contractor further agrees as
follows: '

) As required by Section 6.22(e)(5) of the Administrative Code, Contractor shall
insert in every subcontract or other arrangement, which it may make for the performance of
Covered Services under this Agreement, a provision that said subcontractor shall pay to all
persons performing labor in connection with Covered Services under said subcontract or other
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arrangement not less than the highest general prevailing rate of wages as fixed and determined
by the Board of Supervisors for such labor or services.

o As required by Section 1771.4 of the Labor Code, Contractor shall post job site
notices prescribed by the California Department of Industrial Relations (“DIR”) at all job sites
where Covered Services are to be performed.

. As required by Section 6.22(e)(6) of the Administrative Code and Section 1776 of
the Labor Code, Contractor shall keep or cause to be kept complete and accurate payroll records
for all trade workers performing Covered Services. Such records shall include the name, address
and social security number of each worker who provided Covered Services on the project,
including apprentices, his or her classification, a general description of the services each worker
performed each day, the rate of pay (including rates of contributions for, or costs assumed to
provide fringe benefits), daily and weekly number of hours worked, deductions made and actual
wages paid. Every subcontractor who shall undertake the performance of any part of Covered
Services shall keep a like record of each person engaged in the execution of Covered Services
under the subcontract. All such records shall at all times be available for inspection of and
examination by the City and its authorized representatives and the DIR.

o The City will not process monthly progress payments which include payment for
Covered Services until Contractor and each subcontractor performing Covered Services submits
weekly certified payrolls to the City for the applicable time period. Contractor and each
subcontractor performing Covered Services must also submit weekly certified payrolls directly
to the DIR before the City will process monthly progress payments. Certified payrolls shall be
prepared pursuant to Administrative Code Section 6.22(e)(6) and California Labor Code Section
1776 for the period involved for all employees, including those of subcontractors, who
performed labor in connection with Covered Services. Contractor and each subcontractor
performing Covered Services shall submit certified payrolls to the City and to the DIR
electronically. Contractor shall submit payrolls to the City via the Project Reporting System
("PRS") selected by the City, an Internet-based system accessible on the World Wide Web
throﬁgh.a web browser. The DIR will specify how to submit certified payrolls to it. The
Contractor and each subcontractor that will perform Covered Services will be assigned a log-on
identification and password to access the PRS. Use of the PRS may require Contractor and
applicable subcontractors to enter additional data relating to weekly payroll information
including, but not limited to, employee identification, labor classification, total hours worked and
hours worked on this project, and wage and benefit rates paid. Contractor's payroll and
accounting software may be capable of generating a "comma delimited file" that will interface
with the PRS software. The City will provide basic training in the use of the PRS at a scheduled
training session. Contractor and all Subcontractors that will perform Covered Services must
attend the PRS training session. Contractor and applicable subcontractors shall cornply with
electronic certified payroll requirements (including training) at no additional cost to the City.
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. Covered Services to be performed under this Agreement are subject to
compliance monitoring and enforcement of prevailing wage requirements by the DIR and /or the
Office of Labor Standards Enforcement. Contractor and any subcontractors performing Covered
Services will cooperate fully with the DIR and/or the Labor Standards Enforcement Officer and.
other City employees and agents authorized to assist in the administration and enforcement of the
prevailing wage requirements, and agrees to take the specific steps and actions as required by
' Section 6.22(e)(7) of the Administrative Code. ‘

¢.  Should Contractor, or any subcontractor who shall undertake the performance of any
Covered Services, fail or neglect to pay to the persons who perform Covered Services under this
Contract, subcontract or other arrangement for the Covered Services, the general prevailing rate
of wages as herein specified, Contractor shall forfeit, and in the case of any subcontractor so
failing or neglecting to pay said wage, Contractor and the subcontractor shall jointly and
severally forfeit, back wages due plus the penalties set forth in Administrative Code Section 6.22
(e) and/or Labor Code Section 1775. The City, when certifying any payment which may become
due under the terms of this Agreement, shall deduct from the amount that would otherwise be
due on such payment the amount of said forfeiture or forfeitures as so certified.
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Submitted by HDR Engineering, Inc.

Appendix B-1

Overhead and Profit Schedule

Firm
Overhead Billing .
Task Staff Position/ Name of Proposed SFPUC :l’OPOSed HBastle Base Labor and Profit Rate Actual Labor
as aff Position. " Estimated ours per ourly Cost ($) Rate Cost ($)
Number Task Summary Role Staff Person Firm Number of Staff Rate ($/hour)
. Hours Person ($/hour) =[G]'[H] (OPR, or = (HFIJ = [GF'K]
“Muttiplier”) | = MM
[A] [B] [C] [D] [E] [F1 [G] [H] [11 [J1 [K] [L1
Tom Haid HDR Engineering, Inc. 128 $123.00 $15,744 3.267 $220 $28,160
Resident Engineer -
Norm Gadzinski HDR Engineering, Inc. 512 $120.1¢9 $61,5637 3.267 $220 $112,640
Estimator Brad Saylor Saylor Consulting Group 640 $80.00 $51,200V 2.300 $184 $117,760
1 Ere-Construction Scheduler Marc McKenney ECS, Inc. 640 |  $88.00 $56,320 2.300 $202 $129,536
Lead Inspector Michael Mueller HDR Engineering, Inc. 640 $56.60 $36,224 3.267 $185 $118,344
Bradley Eilert HDR Engineering, Inc. 560 $49.85 $27,972 3.267 $163 $91,385
BIM Specialist
Kirk Alloway HDR Engineering, Inc. 80 $64.27 $5,142 3.267 $210 $16,798
TASK 1 TOTAL - 254,139 - - $614,622
. . Tom Haid HDR Engineering, Inc. 9,520 $123.00 $1,170,960 3.267 $220 $2,094,400
Construction Contract Resident Engineer - ..
2A Administration Norm Gadzinski HDR Engineering, Inc. 400 $120.19 $48,076 3.267 $220 $88,000
Field Contract Administrator Bernie Mark HDR Engineering, Inc. 4,960 $86.50 $429,040 3.267 $220 $1,091,200
' TASK 2A TOTAL - 1,648,076 3 - - $3,273,600
. Resident Engineer Tom Haid HDR Engineering, Inc. 960 $123.00 $118,080 3.267 $220 $211,200
Construction Contract Field Contract Administrator | Bernie Mark HDR Engineering, Inc. 480 $86.50 $41,520 3.267 $220 $105,600
28 Administration During
CLOSEOQUT Lead Inspector Michael Mueller HDR Engineering, Inc. 160 $56.60 $9,056 3.267 $185. $29,586
BIM Séecialist Bradley Eilert HDR Engineering, Inc. 160 $49.95 $7,992 3.267 $163 $26,110
TASK 2B TOTAL - 176,648 - - $372,496
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Lead Inspector Michael Mueller HDR Engineering, inc. 9,520 $56.60 $538,832 1 3.267 $185 $1,760,364
X Inspector - Mechanical Eric Koefoed Joe Hill Consulting Engineers 9,520 $65.00 $618,800 2.300 $150 $1,423,240

3 Construction Inspection -
Inspector - Electrical John Gipe HDR Engineering, Inc. 8,560 $56.79 $486,122 3.267 $186 ] $1,588,162
Inspector - ICC.Civil/Welding Daniel Lacy C M Pros 11,680 $70.00 $817,600 2.400 $168 $1,962,240
TASK 3 TOTAL 39,280 - 2,461,354 - - $6,734,006
4 Gonstruction Contract | rieig Gontract Administrator | Bemie Mark HDR Engineering, Inc. 4960 | $86.50 $429,040 3.267 $220 | $1,091,200
TASK 4 TOTAL - 429,040 - - $1,091,200
5 Gonstruction Project Estimator Brad Saylor Saylor Consulting Group 2,480 | . $80.00 $198,400 2.300 $184 $456,320
Controls Scheduler Marc McKenney ECS, Inc. 2,976 $88.00 $261,888 2.300 $202 $602,342
TASK 5 TOTAL - 460,288 - - $1,058,662
6 Euilding Information BIM Speciaiist Bradley Eilert HDR Engineering, Inc. 9,880 $49.95 $493,506 3.267 $163 $1,612,284
Modeling Kirk Alloway HDR Engineering, Inc. 40 $64.27 $2,571 3.267 $210 $8,399
TASK 6 TOTAL 9,920 $496,077 - $1,620,683

PROJECT TOTAL

Effective Overhead and Profit Rate (EOPR, or Effective Project Multiplier) ,
(= Total Actual Labor Cgst / Total Base Labor Cosf); Maximum Allowable EOPR = 3,20

TOTAL PROJECT COST BREAKDOWN
Total Actual Labor Cost: $14,765,269

Total Other Direct Costs (ODCs): $500,000

Total Costs for Additional Unanticipated Services: $1,500,159

' Markup on Subconsultant Labor Cost: $234,572

{Maximum Allowable: 5% of subconsultant labor costs)

TOTAL PROJECT COST (NOT TO EXCEED $17,000,000)
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PUBLIC UTILITIES COMMISSION
City and County of San Francisco

RESOLUTION NO. 17-0059

WHEREAS, It is necessary to procure the services of a qualified construction
management (CM) firm to provide specialized CM services to supplement San Francisco Public
Utilities Commission (SFPUC) staff through Agreement PRO.0028, New Headworks Facility
Construction Management Staff Augmentation Services; and

WHEREAS, The estimated cost of professional services is $17,000,000; and
WHEREAS, A Request for Proposal (RFP) was advertised on November 14, 2016; and

WHEREAS, Services are anticipated to begin in July 2017 and end in July 2023 fora
total agreement duration of six years; and

WHEREAS, SFPUC and Contract Monitoring Division (CMD) staff, upon review of the
proposals, have determined that HDR Engineering, Inc. (HDR) is the highest scoring consultmg
firm based on the established scoring criteria; and

WHEREAS, CMD has established a subconsulting requirement of 20.0% Local Business
Enterprise (LBE) participation (of the total value of services to be provided) for this agreement,
and HDR has committed to 23.29% LBE participation; and

WHEREAS, Failure to reach successful agreement on contract terms and conditions
within 30 days of the date of the Board of Supervisors’ anthorization to execute the Agreement may
result in award of the contract to the next highest ranked proposer, or re-advertising and re-
selecting consultants at the discretion of the City; and

WHEREAS, The firm being awarded a contract by the SFPUC must be in compliance
with the Equal Benefits Provisions of Chapter 12B of the City’s Administrative Code either at
the time of the award, or within two (2) weeks of the date of the Board of Supervisors’
authorization to, execute the Agreement; failure of the bidder to obtain compliance certification
from CMD may, in the General Manager’s sole discretion, result in award of the agreement to
the next highest ranked proposer, or re-advertising and re-selecting consultants at the discretion
of the City; and

WHEREAS, Funds for this agreement will be available at the time of award from
CWWSIPSEQ2, SEP New Headworks (Grit) Replacement Project; now, therefore, be it




RESOLVED, That this Commission hereby approves the selection of HDR; awards the
Sewer System Improvement Program (SSIP)-funded Agreement No. PRO.0028, New
Headworks Facility Construction Management Staff Augmentation Services, to provide
construction management staff augmentation services for the New Headworks Facility Project;
and authorizes the General Manager of the SFPUC to negotiate and execute a professional
services agreement with HDR for an amount not to exceed $17,000,000, and with a duration of
six years, subject to Board of Supervisors approval pursuant to Charter Section 9.118, or, in the
event negotiations are not successful or City requirements are not satisfied, to negotiate and
execute a professional services agreement with the next highest ranked proposer, or to re-
advertise and re-select consultants at the discretion of the City.

I hereby certify that the foregoing resolution was adopted by the Public Utilities
Commission at its meeting of March 28, 2017.

i 0/07W A td%@?’(

YSecretary, Public Utilities Commission




CONTRACT MONITORING DIVISION
CITY ADMINISTRATOR’S OFFICE

Edwin M. Lee, Mayor , Romulus Asenloo, Acting Director
Naomi M. Kelly, City Administrator .

MEMORANDUM
Date: March 6, 2017
To: Mario Valdez, SFPUC
Sailaja Kurella, SFPUC
From: Marcus Lange, CMD
Subject: Pre-Award Memorandum

PUC.PR0.0028 New Headworks Facility Construction Management Staff
Augmentation Services

The Contract Monitoring Division (“CMD”) has reviewed the two (2) proposals received for the
above referenced project. Both proposals were responsive to pre-award, Chapter 14B
requirements. Below is a summary of CMD’s review.

Ratings Bonus
CDM Smith, Inc. - N/A
HDR Engineering, Inc. - N/A

Score Sheets and Score Tabulations
CMD reviewed all fee schedules submitted by proposers, score sheets submitted by panelists,
and score tabulatlons submitted by PUC The flnal ranklngs are as follows

HDR Engmeermg lnc 1
CDM Smith, Inc. 2

HDR Engineering (HDR) achieved the highest score. HDR met the 20% LBE subconsulting

reqwrement by Ilstlng the followmg LBE flrms
g g o1 Listed “Credited

~F|RM o A SERVIGE e s LBE Status Percentage Percentag_
Saylor Consultmg Group Cost Estimating SF (LSBni\IS/BE 3.38% 3.38%
Inspection — ICC SF LBE-MBE o o
C M Pros CivilWelding (small) 11.54% 11.54%
. . Inspection - SF LBE-OBE o 0
Joe Hill Consulting Mechanical (micro) 8.37% | 8.37%
Total | 23.29% 23.29%

Based on the foregoing, CMD has determined that HDR has complied with the pre-award 14B
requirements and is eligible for award of this contract. Should you have any questions please
feel free to contact me at 415-554-3103 or MLange@sfwater.org.

30 Van Ness Avenue, Suite 200, San Francisco, CA 94102
Telephone (415) 581-2310  Fax (415) 581-2351



. . 525 Golden Gate Avenue, 13th Floor
San FranCiSCO T ‘ San Francisco, CA 94102
o BOATD Lo oL MIEDEY T 4155543155
Water ovier Seweyr b o P F 415.554.3161
Services of the San Francisco Public Utilities Commission ‘ TTY 415.554.3488
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TO: Angela Calvillo, Clerk of the Beard——“f‘“ ~
FROM: John Scarpulla, Policy and Government Affairs
DATE: March 31, 2017

SUBJECT: Approving a Professional Services Contract for New
Headworks Facility Construction Management Staff
Augmentation Services — Not to Exceed $17,000,000

Attached please find an original and one copy of a proposed resolution
authorizing the General Manager of the San Francisco Public Utilities
Commission (SFPUC) to execute Professional Services Agreement No.
PRO.0028, New Headworks Facility Construction Management Staff
Augmentation Services, with HDR Engineering, Inc., to provide construction
management staff augmentation services for the New Headworks Facility
Project, for an amount not-to-exceed $17,000,000 over a term of six (6) years.

The following is a list of accompanying documents (2 sets):
1. Board of Supervisors Resolution
2. City Administrator Contract Monitoring Division Pre-Award
Memorandum
3. SFPUC Resolution No. 17-0059
4. PUC.PR0.0022 Contract Agreement with HDR Engineering, Inc.
5. Form SFEC-126

Please contact John Scarpulla at (415) 934-5782 if you need additional
information on these items.

Edwin M. Lee
Mayor

Francesca Vietor
President

- Anson Moran
Vice President

Ann Moller Caen
Commissioner

Vince Gourtney
Commissioner

tke Kwen
Comimissioner

Harlan L. Kelly, Jr.
General Manager




A File No. 170343
FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Governmental Conduct Code § 1.126)
City Elective Officer Information (Please print clearly.)

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

Contractor Information (Please print clearly.)

Name of contractor:
HDR Engineering, Inc.

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

Item 1: Eric Lee Keen (Director) and George A. Little (Director)

Item 2: George A. Little (Director), Galen J. Meysenburg (CFO) and Eric Lee Keen (Director & COO)

Item 3: N/A = No Single Shareholder > 2%

Item 4: Subcontractors: Environmental & Construction Solutions, Inc. (ECS); C M Pros; Joe Hill Consulting Engineers
(JHCE); and Saylor Consulting Group (Saylor)

Item 5: HDR, Inc. Political Action Committee.

Contractor address:
560 Mission Street, Suite 900, San Francisco, CA 94105-2907 -

Date that contract was approved: Pending Amount of contract: $17,000,000

Describe the nature of the contract that was approved: Professional services agreement with HDR Engineering, Inc. to provide
construction management staff augmentation services for the New Headworks Facility Project.

Comments:

This contract was approved by (check applicable):
O the City elective officer(s) identified on this form

M a board on which the City elective officer(s) serves San Francisco Board of Supervisors
Print Name of Board
O the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority
- Board, Parking Authority, Relocation Appeals Board, and Local Workforce Investment Board) on which an appointee
of the City elective officer(s) identified on this form sits

Print Name of Board

Filer Information (Please print clearly.)

Name of filer: Contact telephone number:
Angela Calvillo, Clerk of the Board ) (415)554-5184

Address: E-mail:

City Hall, Room 244, 1 Dr. Carlton B. Goodlett P1., San Francisco, CA 94102 | Board.of.Supervisors@sfgov.org




Filé No. 170343

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

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