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. Venture (KJ/Sheikh/WRE, JV); and

~total agreement duration of nine years, in order to provide additional engineering services in

FILE NO. 171216 RESOLUTION NO.

[Agreement Amendment - Kennedy Jenks Consultants, Inc./Bahman Sheikh Water Reuse

Consulting/Water Resources Engineering, Inc. - Westside Recycled Water Project - Not to
Exceed $8,000,000]

Resolution authorizing the General Manager of the San Francisco Pﬁblic Utilities
Commission to execute Amendment No. 2 to Agreement No. CS'-1‘09, Specialized
Engineering Services, Recycled Water Projects with Kennedy Jenks Consultants,
Inc./Bahman Sheikh Water Reuse Consulting/Water Resources Engineering, Inc. a Joint
Vénture, to continue providing additional engineering services in support of the
Westside Recycled Water Project, increasing the agreemént by $2,500,000 for a total
nqt to exceed agreement amount of $8,000,000 and with a time extension 'of three
years, for a total agréement duration of 12 years, subject to the Board of Supervisors v

approval pursuant to Charter, Section‘ 9.118.

WHEREAS, On October 26, 2010, the San Francisco Public Utilities Commission
(SFPUC) approved Resolution No. 10—0177', authorizing the General Manager of the SFPUC
to negotiate and exeéute a professional services agreement, Agreement No. CS-109,
Specialized Engi»heeriné Services, Recyc;led Watel; Projects in the amount of $3,700,000 with |
a term of six years concluding on November 30, 2016, with Kennedy Jenks Consultants, |

I,nc./Bahman" Sheikh Water Reuse Consulﬁng/\Néter Résources Engineering, Inc. a Joint
'WHEREAS, On December 8, 2015, the SFPUC approved Resolution No. 15-0248,
authorizing the General Manager to execute Amendment No. 1', increasing the Agreement by

$1,800,000 for.a total not to exceed $5,500,000 and with a time extension of three years, for a

support of the implementation of the Westside Recycled Water Project; and

Public Utilities Commission
BOARD OF SUPERVISORS
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WHEREAS, Amendment No. 2 is being ‘requested to increase the agreement by
$2,500,000 and to extend the agreement by three years, for a total agreement amount not to
exceed $8,000,000, and a total agreement duration of 12 yeérs, in order to provide additional
engineeriﬁg services for: design of irrigaﬁon system modifications; engineering support during

bidding and construction for irrigation system contract work; preparation of operations plans

~and standard operating proéedures for new recycled water facilities; other support services

as-required for project implementation; and _

~ WHEREAS, The proposed Amendment No. 2 is on file with the Clerk of the Board of
Supervisors in File No. 171216, and is hereby declared to be part of this Resolution as if fully
set forth herein; and | ‘

\NHEREAS, A Contract Monitoring Division sub-consulting goal of 14% Local Business
Enterprise participation of the total value of services to be provided has been established for
this agreement; and ,

"WHEREAS, Funds for this agreement are available from Project No. CUW302-01; now
therefore; be it : ‘ |

RESOLVED, That the Board of Supervisors hereby autho‘rizes the General Manager of
the SFPUC to execute Amendment No. 2 to the Agreement with Kennedy Jenks Consultants,
Inc./Bahman Sheikh Water Reuse Consulting/Water Resources Engineering, Inc. a Joint
Venture (KJ/Sheikh/WRE, JV), in order to continue providing additional engineering services
in support of the Westside Recycled Water Project, increasing the égreement'by $2,500,000,
for a total agreement amount not-to-exceed $8,000,000, and with a time extension of three

years, for a total agreeiment duration of 12 years, pursuant to Charter, Section 9.118.; and, be
it

Public Utilities Commission
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FURTHER RESOLVED, That within thirty (30)> days of the execution of Amendment -
No. 2 to the Agreerhent, the General Manager of the SFPUC shall provide the signed revised

contract to the Clerk of the Board for inclusion in the official file.

Public Utilities Commission .
BOARD OF SUPERVISORS : Page 3
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BUDGET AND FINANCE COMMITTEE MEETING . DecemBer 13, 2017

ltem 3 Department:
File 17-1216 ' | Public Utilities Commission (PUC)

' Leglslatlve Objectives

s The proposed resolution would approve the second amendment to the existing contract
between the SFPUC and Kennedy Jenks Consultants, Inc./Bahman Sheikh Water Reuse
Consulting/Water Resources Engineering, Inc. a Joint Venture (KJ/Sheikh/WRE, JV) to (i)
extend the contract by three years from the original end date of November 2019 to a new
end date of November 2022, for a total contract term of twelve years from December
2010 through November 2022, and (ii) increase the total not-to-exceed amount by
$2,500, 000 from $5,500,000 to $8,000,000. '

Key Points

s The San Francisco West5|de Recycled Water Project (Project) is a component of the San
Francisco Public Utilities Commission’s (SFPUC) Water System Improvement Program
(WSIP). The primary purpose of the Project is to reduce San Francisco’s reliance on -
potable water for non-potable uses, such as irrigation, through the production and
distribution of highly treated recycled water. The Project will bring recycled water from
the recycled water treatment facility, to be constructed at the Oceanside Water Pollution
Control Plant, to Golden Gate Park, Lincoln Park Golf Course, the Presidio Golf Course and
the National Cemetery to be used for irrigation. '

e In October 2010, the SFPUC approved a contract between the SFPUC and KJ/Sheikh/WRE,
JV following a competitive Request for Proposals (RFP) process for technical and
specialized engineering services for the Westside Recycled Water Project. The contract
was for a period of six years, from December 2010 through November 2016. The original
not-to-exceed amount was $3,700,000. In December 2015, the SFPUC approved the first
amendment to the contract between SFPUC and Ki/Sheikh/WRE, JV and (i) increased the
amount by $1,800,000 for a total not-to-exceed of $5,500,000, and (ii) extended the term
by three years for a total contract duration of nine years from December-2010 through
‘November 2019. ‘ ‘

e According to SFPUC, during the course of the planning and design phases of the recycled
water facilities and systems under the existing contract with KJ/Sheikh/WRE, JV, .
additional technical and engineering support were identified for design of irrigation
system modifications. :

Fiscal Impact

e The proposed amendment to the existing contract between SFPUC and KJ/Sheikh/WRE, JV
increases the contract amount by $2,500,000, from not-to-exceed $5,500,000 to not-to-
exceed amount of $8,000,000. The amended contract not-to-exceed amount is included in
the Westside Recycled Water Project revised budget of $214 million.

Recommeﬁdation
| Approve the proposed resolution.:

SAN FRANCISCO BOARD OF SUPERVISORS . BUDGET AND LEGISLATIVE ANALYST
12 o
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BUDGET AND FINANCE COMMITTEE MEETING DEcemBER 13,2017

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

The San Francisco Westside Recycled Water Project (Project) is a component of the San
. Francisco Public Utilities Commission’s (SFPUC) Water System Improvement Program (WSIP).
The primary purpose of the Project is to reduce San Francisco’s reliance on potable water for
non-potable uses, such as irrigation, through the production and distribution of highly treated
recycled water. The Project will bring recycled water from the recycled water treatment facility,
~ to be constructed at the Oceanside Water Pollution Control Plant, to Golden Gate Park, Lincoln
Park Golf Course the Presidio Golf Course and the National Cemetery to be used for irrigation.

The Project will construct the foIlowmg facilities:
» A recycled water treatment facility at the Oceanside Water Pollution Control Plant

® A new pump statlon and underground recycled water storage reservoir at GoIden Gate
Park’s existing Central Reservoir; and

= New recycled water distribution pipelines.

In October 2010, the SFPUC approved a contract between the SFPUC and Kennedy Jenks
Consultants, Inc./Bahman Sheikh Water Reuse Consulting/Water Resources Engineering, Inc. a
Joint Venture (KJ/Sheikh/WRE, JV) following a competitive Request for Proposals® (RFP) process
for technical and specialized engineering services for the Recycled Water Projects. The contract
was for a period of six years, from December 2010 through November 2016. The original not-
to-exceed amount was $3,700,000. In December 2015, the SFPUC approved the first
amendment to the contract between SFPUC and KJ/Sheikh/WRE, JV and (i) increased the
amount by $1,800,000 for a total not-to-exceed of $5,500,000, and (ii) extended the term by
three years for total contract duration of nine years from December 2010 through November
2019.

In July 2016, the Board qf Supervisors approved the requested release of $120,827,000 from
- Budget and Finance Committee Reserve for the Westside Recycled Water Project (File 16-
0744).2

! Five firms responded to the RFP. Four firms were selected for interviews: Kennedy Jenks/Water Resources
Engineering/Bahman Sheikh Joint Venture, 2) Corollo/SRT Joint Venture, 3) Montgomery Watson
Harza/Hydroconsult Engineers, Joint Venture, and 4) Camp Dresser & McKee.

% The Board of Supervisors appropriated $120,827,000 in Water Enterprise Revenue Bond funds, to the Westside
Recycled Water Project in April 2010 (Ordinance 92-10) and November 2011 (Ordinance 230-11) and placed these
funds on Budget and Finance Committee Reserve. The total Waterside Recycled Water Project budget was
$186,220,000, which included $120,827,000 placed on Budget and Finance Committee Reserve.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE-MIEETING ‘ DecemBeR 13, 2017

DETAILS OF PROPOSED LEGISLATION

The proposed resolution would approve the second amendment to the existing contract
between the SFPUC and Kennedy. Jenks Consultants,” Inc./Bahman Sheikh Water Reuse
Consulting/Water Resources Engineering, Inc. a Joint Venture (KJ/Sheikh/WRE, JV) to (i) extend
the contract by three years from the original end date of November 2019 to a new end date of
November 2022, for a total contract term of twelve years from December 2010 through
November 2022, and (ii) increase the total not-to-exceed amount by $2,500,000, from
$5,500,000 to $8,000, OOO ' o

Increase in Water System Improvement Program (WSIP) Westside Recycled Water Project

- According to Ms. Barbara Palacios, SFPUC Pro;ect Manager, the total Westside Recycled Water
Project budget has increased from $186 million to $214 million®, an increase of $28 million, as a
result of additional irrigation system modifications required for compliance with recycled water
regulations, as well as increased level of effort needed to complete design of the treatment and
pumping facilities and manage construction of new facilities, and also due to high bids received
on the treatment plant.

According to Ms. Palacios, during the course of the planning and design phases of the recycled
water facilities and systems under the existing contract with Ki/Sheikh/WRE, JV, additional
technical and engineering support were identified for design of irrigation system modifications.
The expanded project scope includes the required preparation of Operations Plans, detailed
Standard Operating Procedures for new recycled water facmtles and Operations and
Maintenance Manuals. :

Project Construction

Construction of the Project began in February 2017 with the construction of the recycled water .
pipeline. Completion of the Project, including the recycled water pipeline, recycled water
treatment facility at the Oceanside Water Pollution Control Plan, and recycled water pump
station .and underground reservoir in Golden Gate Park, is anticipated in Jahuary 2021 with final
close out in October 2021.* :

According to Ms. Palacios, the Project schedule has been delayed for a variety of reasons,
including an extended timeline for the pre-selection and contracting of key treatment
equipment, and subsequent design changes related to the selected equipment. The three-year
extension of the KJ/Sheikh/WRE, JV contract term will provide for the required technical and
engineering support through the start-up of the new recycled water system and its
implementation during which treatment will be optimized.

* The amount of $214 million has not yet been formally approved by the SFPUC, but is presented in the September
2017 Water Enterprise CIP Quarterly Report to the Commission.

* According to Ms. Palacios, the contract term ends in November 2022 to serve as a schedule contingency in the
event of unanticipated delays in construction.

SAN FRANCISCO BOARD OF SUPERVISORS * BUDGET AND LEGISLATIVE ANALYST
‘ 14 '
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BUDGET AND FINANCE COMMITTEE MEETING DECEMBER 13, 2017

FISCAL IMPACT

The proposed amendment to the existing contract between SFPUC and KJ/Sheikh/WRE, JV
increases the contract amount by $2,500,000, from not-to-exceed $5,500,000 to not-to-exceed
amount of $8,000,000. The amended contract not-to-exceed amount is included in the
Westside Recycled Water Project revised budget of $214 million.

According to the budget submitted by SFPUC, estimated expenditures and encumbrances from
December 2010 through August 2017 under the KJ/Sheikh/WRE, JV contract are $4,716,335, as
shown in Table 1 below.

Table 1: KJ/Sheikh/WRE, JV Contract Actual Expenditures and Encumbrances
(December 2010 through November 2022)

Actual.Contract -Pro;ec_:ted Total Actual and Projected
Expenditures and Expenditures : o ‘
Expenditures (December
Contract Encumbrances (September 2017
: : 2010 through November
(December 2010 through November 2022)
through August 2017) - 2022) ,

Ki/Sheikh/WRE, JV $4,716,335 $3,283,665 $8,000,000

Table 2 below shows the breakdown of the requested additional $2,500,000 to be expended on
each task and the anticipated delivery date for each task.

SAN FRANCISCO BOARD OF SUPERVISORS e BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING

DECEMBER 13, 2017

Table 2: Proposed Prdject Budget for Second Amendment of KJ/Sheikh/WRE, JV Contract

very o

Wéstside Récycled Water Implementation Support : November 2019 $206,389
Eng.n?eermg Services During ConstructionA- Treatment November 2019 159,500
Facility
Engineering Services During anstruc’uo_n - Distribution 2020 327,200
System .
Goldep Gate Park/%mcc_)ln Park Retrofit - Final Recycled 2020 200,000
Water Retrofit Design

| Goldfep Gz;ate Park/Lincoln Park Design Qf System 2020 275,000

.[ Modifications
Engineering Services During Construction for Golden Gate
Park/Lincoln Park Retrofit S 2020 294,250
Engineering Services During Construction for Golden Gate
Park/Lincoln Park System Modifications 2020 370,500
Overall Recycled Water System Operations Plan 2020 220,430
Treatm.ent Operations and Mamtenance a'nd Standard 2021 467,319
Operating Procedures
Recycled Water Conveyance Operations and Maintenance
and Standard Operating Procedures 2021 180'3.’56
Optional Online Operations Dashboard 2021 215,000
- . . To Be

As-Needed Technical Services - Determined/2022 367,721
Total Project Budget $3,283,665

R C

Autho ity

Rt bdy

Approve the proposedresolutibn.

SAN FRANCISCO BOARD OF SUPERVISORS
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City and County of San Francisco
San Francisco Public Utilities Commission
Contracts Administration Bureau
525 Golden Gate Avenue, 8" Floor
San Francisco, CA 94102

Second Amendment between the City and County of San Francisco and
Kennedy Jenks Consultants/ Bahman Sheikh Water Reuse Consulting/ Water Resources
: Engineering, JV (KJ/Sheikh/WRE, JV) for
Specialized Engineering Services for Recycled Water Projects
' (CS-109)

THIS AMENDMENT (this “Amendment”) is made as of [insert date], in San Francisco,
California, by and between KJ/Sheikh/WRE, JV (“Contractor”), and the City and County of

San Francisco, a municipal corporation (“City”), acting by and through its San Francisco Public
Utilities Commission. ' :

‘ \ RECITALS :
WHEREAS, City and Contractor have entered into the Agreement (as defined below);
and ' :

- WHEREAS, City and Contractor desire to modify the Agreement on the terms and
conditions set forth herein to extend the performance period, increase the contract amount, and
* update standard contractual clauses; and

WHEREAS, Approval for this Amendment was obtained when the Civil Service
Commission approved Contract number 4124-09/10 on September 26, 2017; and

WHEREAS, Approval for this Amendment was obtained when the San Francisco Public
Utilities Commission approved Resolution number 17-0229 on November 14, 2017; and

WHEREAS, Approval for this Amendment was obtained when the Board of Supervisors
approved Resolution number ___ - on January , 2018;

NOW, THEREFORE, Contractor and the City agreé as follows:
1.  Definitions. The following definitions shall apply to this Amendment:

la. Agreement. The term “Agreement” shall mean the Agreement dated October 26,

.2010 between Contractor and City, as amended By the First Amendment dated December 11,
2015. ' ‘

P-550 (8-15) . 1 of 4 . [insert date]
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~~ 1b. Other Terms. Terms used and not defined in this Amendment shall have the
meanings assigned to such terms in the Agreement.

2.  Modifications to the Agreement. The Agreement is hereby modified as follows:
2a. Section 2. Section 2, Term of the Agreement currently reads as follows:

2. Term of the Agreement. Subject to Section 1, the term of this Agreement shall be from
December 1, 2010 to November 30, 2019.

Such section is hereby amended in its entirety to read as follows:

2. Term of the Agreement. Subject to Section 1, the term of this Agreement shall be from
December 1, 2010 to November 30, 2022.

2b. Section 5. Section 5 Compensation of the Agreement currently reads as follows:

5.  Compensation. Compensat_idn shall be made in monthly payments on or before the
thirtieth day of each month for work, as set forth in Section 4 of this Agreement, that the General
Manager of the Public Utilities Commission, in his or her sole discretion, concludes has been
performed as of the last day of the immediately preceding month. In no event shall the amount
of this Agreement exceed Five Million Five Hundred Thousand Dollars ($5,500,000). The
breakdown of costs associated with this Agreement appears in Appendix B, “Calculation of
‘Charges,” attached hereto and incorporated by reference as though fully set forth herein. No
charges shall be incurred under this Agreement nor shall any payments become due to Contractor
until reports, services, or both, required under this Agreement are received from Contractor and
approved by the San Francisco Public Utilities Commission as being in accordance with this
Agreement. City may withhold payment to Contractor in any instance in which Contractor has
failed or refused to satisfy any material obligation provided for under this Agreement.

In no event shall City be liable for interest or late charges for any late payments.

The Controller isnot authorized to pay invoices submitted by Contractor prior to
Contractor’s submission of CMD Progress Payment Form. If Progress Payment Form is not
submitted with Contractor’s invoice, the Controller will notify the department, the Director of
CMD and Contractor of the omission. If Contractor’s failure to provide CMD Progress Payment
Form is not explained to the Controller’s satisfaction, the Controller will withhold 20% of the
payment due pursuant to that invoice until CMD Progress Payment Form is provided. Following
City’s payment of an invoice, Contractor has ten days to file an affidavit using CMD Payment
Affidavit verifying that all subcontractors have been paid and specifying the amount.

P-550 (8-15) ’ 2 of4 [insert date]
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Such section is hereby amended in its entirety to read as follows:

5. Compensation. Corr\lpensation shall be made in monthly‘payments on or before the
thirtieth day of each month for work, as set forth in Section 4 of this Agreement, that the General
Manager of the Public Utilities Commission, in his or her sole discretion, concludes has been
performed as of the last day of the immediately preceding month. In no event shall the amount
of this Agreement exceed Eight Million Dollars ($8,000,000). The breakdown of costs
associated with this Agreement appears in Appendix B, “Calculation of Charges,” attached
hereto and incorporated by reference as though fully set forth herein. No charges shall be
incurred under this Agreement nor shall any payments become due to Contractor until reports,
services, or both, required under this Agreement are received from Contractor and approved by
the San Francisco Public Utilities Commission as being in accordance with this Agreement. City
may withhold payment to Contractor in any instance in which Contractor has failed or refused to
satisfy any material obligation provided for under this Agreement.

In no event shall City be liable for interest or late charges for any late payments.

A The Controller is not authorized to pay invoices submitted by Contractor prior to
Contractor’s submission of CMD Progress Payment Form. If Progress Payment Form is not
submitted with Contractor’s invoice, the Controller will notify the depaftmerit, the Director of
CMD and Contractor of the omission. If Contractor’s failure to provide CMD Progress Payment
Form is not explained to the Controller’s satisfaction, the Controller will withhold 20% of the
payment due pursuant to that invoice until CMD Progress Payment Form is provided. Following
City’s payment of an invoice, Contractor has ten days to file an affidavit using CMD Payment
Affidavit verifying that all subcontractors have been paid and specifying the amount.

3. Effective Date. Each of the modifications set forth in Section 2 shall be effective on and
after the Effective Date. :

4. Legal Effect. Except as expressly modified by this Amendment, all of the terms and
conditions of the Agreement shall remain unchanged and in full force and effect..

P-550 (8-15) : ' 3of4 . [insert date]
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IN WITNESS WHEREQF, Contractor and City have executed this Améndment as of the date
first referenced above.

CITY , CONTRACTOR

KJ/Sheikh/WRE, JV

Harlan L. Kelly, Jr.

General Manager Signature of Authorized Representative
San Francisco Public Utilities Commission '

Name of Authorized Representative
Approved as to Form: '

Dennis J. Herrera :
City Attorney : Title

City Supplier ID: 0000016857

By:
Julia H. Veit
Deputy City Attorney
P-550 (8-15) 40of 4 [insert date]
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PUBLIC UTILITIES COMMISSION
City and County of San Francisco

RESOLUTION NO. 10-0177

WHEREAS, Developing recycled water in San Francisco will provide a drought-
resistant and sustainable water source for non-potable uses; and

WHEREAS, the Water System Improvement Program that was approved by the

Commission on October 30, 2008, includes program elements for development of recycled water
in the City; and

WHEREAS, SFPUC has developed- and is developing proposed recycled water projects
on the westside and the eastside of the City; and

WHEREAS, Obtaining the services of a qualified multi-disciplinary engineering firm is
necessary to provide specialized engineering services to supplement SFPUC staff;, and

WHEREAS, The estimated cost of services is $3,700,000; and
WHEREAS, The proposal was advertised on May 20, 2010; and

WHEREAS, Services are ant1c1pated to begin in November 2010 and end in November
2016 and the duration of this agreement is six (6) years; and

WHEREAS, San Francisco Public Utilities Commission (SFPUC) staff and Human
Rights Commission (HRC) review of the proposals resulted in the establishment of Kennedy
Jenks Consultants, Inc./Bahman Sheikh Water Reuse Consulting/Water Resources Engineering,
Inc., a Joint Venture (KJ/Sheikh/WRE, JV) as the best qualified consulting firms; and

WHEREAS, A HRC sub-consulting goal of 14% Local Business Enterprise (LBE)

participation (of the total value of services to be provided) has been established for this
agreement; and

WHEREAS, Failure to reach successful agreement on contract terms and conditions
within thirty (30) days of the date of the Commission award may result in award of the contract

to the next highest ranked Consultant, or re—advertlsmg and re-selecting consultants at the
discretion of the City; and :

WHEREAS, The firms 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 Commission award; failure of
the bidder to obtain compliance certification from HRC may, in the General Manager’s sole
discretion, result in award of the agreement to the next highest ranked Consultant, 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 of the

agreement from Project CUW302 — Recycled Water Projects, San Francisco, $3,700,000; now,
therefore be it

2490



RESOLVED, That this Commission hereby approves the selection of KJ/Sheikh/WRE,

JV; awards Water Enterprise Water System Improvement Program-funded Agreement No. CS-

109, Specialized Engineering Services for Recycled Water Projects, to provide engineering

services; and authorizes the General Manager of the SFPUC to negotiate and execute a

professional services agreement with KIJ/Sheikh/WRE, JV for an amount not-to-exceed

+ $3,700,000, and with a duration of six (6) years, 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 Consultant.

I hereby certify that the foregoing resolution was adopted by the Public Utilities '
Commission at its meeting of October 26, 2010

LD

Secretary, Public Utilities Commission

2491
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City and County of San Francisco
San Francisco Public Utilities Commission
1155 Market Street
San Francisco, California 94102-4685

Agreement between the City and County of San Francisco and

Kennedy Jenks Consultants/ Bahman Sheikh Water Reuse Consulting/ Water Resources
Engineering, JV (KJ/Sheikh/WRE, JV)

. This Agreement is made this 26™ day of October, 2010, in the City and County of San Francisco, State of
California, by and between: KJ/Sheikh/WRE, JV, 303 Second Street, Suite 300 South, San
Francisco, CA, 94107, hereinafter referred to as “Contractor,” and the City and County of San Francisco,
a municipal corporation, hereinafter referred to as “City,” actmg by and through the San Francisco Public
Utilities Commlssmn

Recitals

WHEREAS, the San Francisco Public Utlhtles Commnssnon (SFPUC) (“Department™) wishes to retain
the services of a qualified Proposer to provide the SFPUC with specwhzed engineering services to
support the Recycled Water Program Westside and Eastside Projects, including but not limited to needs
assessment, alternatives analysis, technical review/support, regulatory permitting services, and operations
support services; and,

WHEREAS, a Request for Proposal (“RFP”) was issued on May 20, 2010, and City selected Contractor
as the highest qualified scorer pursuant to the. RFP; and

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

WHEREAS, approval for this Agréemenf was obtained when the Civil Service Commission approved
Contract number 4043-09/10 on October 5, 2009; and

WHEREAS, the San Francisco Public Utilities Commission awarded this Agreement under Resolution
Number 10-0177 on October 26, 2010; and

Now, THEREFORE, the parties agree as follows:

1. Certification of Funds; Budget and Fiscal Provisions; Termination in the Event of Non-~
Appropriation. This Agieement is subject to the budget and fiscal provisions of the City’s Charter.
Charges will accrue only after prior written authorization certified by the Controller, and the amount of
City’s obligation hereunder shall not at any time exceed the amount certified for the purpose and period
stated in such advance authorization. This Agreement will terminate without penalty, liability or expense
of any kind to City at the end of any fiscal year if funds are not appropriated for the next succeeding fiscal
. year. If funds are appropriated for a portion of the fiscal year, this Agreement will terminate, without
penalty, liability or expense of any kind at the end of the term for which funds are appropriated. City has
no obligation to make appropriations for this Agreement in lieu of appropriations for new or other
agreements. City budget decisions are subject to the discretion of the Mayor and the Board of

P-500 (5-09) 10f25
SFPUC/P-500 (5/09) CS-109
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Supervisors. Contractor’s assumption of risk of pOSSlble non-appropriation is part of the consideration for
this Agreement.

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

2.  Term of the Agreement. Subject to Section 1, the term of this Agreement shall be from
December 1, 2010 to November 31, 2016 with options to extend at the City's sole discretion.

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

4.  Services Contractor Agrees to Perform. The Contractor agrees to perform the services provided
for in Appendix A, “Description of Serv1ces, attached hereto and incorporated by reference as though
fully set forth herein. :

5. Compensation. Compénsation shall be made in monthly payments on or before the thirtieth day of
each month for work, as set forth in Section 4 of this Agreement, that the General Manager of the Public
Utilities Commission, in his or her sole discretion, concludes has been performed as of the last day of the

- immediately preceding month. In no event shall the amount of this Agreement exceed Three Million
Seven Hundred Thousand Dollars ($3,700,000). The breakdown of costs associated with this
Agreement appears in Appendix B, “Calculation of Charges,” attached hereto and incorporated by
reference as though fully set forth herein. No charges shall be incurred under this Agreement nor shall
any payments become due to Contractor until reports, services, or both, required under this Agreement are
received from Contractor and approved by the San Francisco Public Utilities Commission as being in
accordance with this Agreement. City may withhold payment to Contractor in any instance in which
Contractor has failed or refused to satisfy any material obligation provided for under this Agreement.

In no event shall City be liable for interest or late charges for any late payments.

The Controller is not authorized to pay invoices submitted by Contractor prior to Contractor’s
submission of HRC Progress Payment Form. If Progress Payment Form is not submitted with
Contractor’s invoice, the Controller will notify the department, the Director of HRC and Contractor of the
omission. If Contractor’s failure to provide HRC Progress Payment Form is not explained to the
Controller’s satisfaction, the Controller will withhold 20% of the payment due pursuant to that invoice
- until HRC Progress Payment Form is provided. Following City’s payment of an invoice, Contractor has

ten days to file an affidavit using HRC Payment Affidavit verifying that all subcontractors have been paid
and spemfymg the amount. ,

6.  Guaranteed Maximum Costs. The City’s obligation hereunder shall not at any time eéxceed the
amount certified by the Controller for the purpose and period stated in such certification. Except as may
be provided by laws governing emergency procedures, officers and employees of the City are not
authorized to request, and the City is not required to reimburse the Contractor for, Commodities or -
Services beyond the agreed upon contract scope unless the changed scope is authorized by amendment
and approved as required by law. Officers and employees of the City are not authorized to offer or
promise, nor is the City required to honor, any offered or promised additional funding in excess of the
maximum amount of funding for which the contract is certified without certification of the additional
amount by the Controller. The Controller is not authorized to make payments on any contract for which
funds have not been certified as available in the budget or by supplemental appropriation.
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7.  Payment; Invoice Format. Invoices furnished by Contractor under this Agreement must be in a
form acceptable to the Controller, and must include a unique invoice number. All amounts paid by City
to Contractor shall be subject to audit by City. Payment shall be made by City to Contractor at the

. address specified in the section entitled “Notices to the Parties.”

8.  Submitting False Claims; Monetary Penalties. Pursuant to San Francisco Administrative Code
§21.35, any contractor, subcontractor or consultant who submits a false claim shall be liable to the City
for the statutory penalties set forth in that section. The text of Section 21.35, along with the entire San

. Francisco Administrative Code is available on the web at
http://www.municode.com/Library/clientCodePage.aspx?clientID=4201. A contractor, subcontractor or .
consultant will be deemed to have submitted a false claim to the City if the contractor, subcontractor or
consultant: (a) knowingly presents or causes to be presented to an officer or employee of the City a false
claim or request for payment or approval; (b) knowingly makes, uses, or causes to be made or used a
false record or statement to get a false claim paid or approved by the City; (c) conspires to defraud the
City by getting a false claim allowed or paid by the City; (d) knowingly makes, uses, or causes to be
made or used a false record or statement to conceal, avoid, or decrease an obligation to pay or transmit
money or property to the City; or (e) is a beneficiary of an inadvertent submission of a false claim to the
City, subsequently discovers the falsity of the claim, and fails to disclose the false claun to the City within
. a reasonable time after discovery of the false claim.

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

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

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

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

(3) Contractor, on behalf of itself and any permitted successors and assigns, recognizes and
understands that other events also may cause a change of ownership of the possessory interest and result
in the revaluation of the possessory interest. (see, e.g., Rev. & Tax. Code section 64, as amended from
time to time). Contractor accordingly agrees on behalf of itself and its permitted successors and assigns
to report any change in ownership to the County Assessor, the State Board of Equalization or other public
agency as required by law.
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(4) Contractor further agrees to provide such other information as may be requested by the City
" to enable the City to comply with any reporting requirements for possessory interests that are imposed by
applicable law. :

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

12.  Qualified Personnel. Work under this Agreement shall be performed only by competent personnel
under the supervision of and in the employment of Contractor. Contractor will comply with City’s

_reasonable requests regarding assignment of personnel, but all personnel, including those assigned at
City’s request, must be supervised by Contractor. Contractor shall commit adequate resources to
complete the project within the project schedule specified in this Agreement.

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

14. Independent Contractor; Payment of Taxes and Other Expenses.

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

b.  Payment of Taxes and Other Expenses. Should City, in its discretion, or a relevant taxing
authority such as the Internal Revenue Service or the State Employment Development Division, or both,
determine that Contractor is an employee for purposes of collection of any employment taxes, the
amounts payable under this Agreement shall be reduced by amounts equal to both the employee and
employer portions of the tax due (and offsetting any credits for amounts already paid by Contractor which
can be applied against this liability). City shall then forward those amounts to the relevant taxing
authority. Should a relevant taxing authority determine a liability for past services performed by
Contractor for City, upon notification of such fact by City, Contractor shall promptly remit such amount
due or arrange with City to have the amount due withheld from future payments to Contractor under this
Agreement (again, offsetting any amounts already paid by Contractor which can be applied as a credit
against such liability). A determination of employment status pursuant to the preceding two paragraphs
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shall be solely for the purposes of the particular tax in question, and for all other purposes of this
Agreement, Contractor shall not be considered an employee of City. Notwithstanding the foregoing,
should any court, arbitrator, or administrative authority determine that Contractor is an employee for any
other purpose, then Contractor agrees to a reduction in City’s financial liability so that City’s total
expenses under this Agreement are not greater than they would have been had the court, arbitrator, or
administrative authority determined that Contractor was not an employee.

15. Insurance.

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

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

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

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

(4) Professional liability insurance, applicable to Contractor’s profession, with limits not
less than $2,000,000 each claim with respect to negligent acts, errors or omissions in connection with
professional services to be provided under this Agreement.

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

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

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

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

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

e.  Should any of the required insurance be provided under a claims-made fdrm, 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
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during the contract term give rise to claims made after expiration of the Agreement, such claims shall be
covered by such claims-made policies.

f. Should any of the required insurance be provided under a form of coverage that includes a
general annual aggregate limit or provides that claims investigation or legal defense costs be included in
such general annual aggregate limit, such general annual aggregate limit shall be double the occurrence or
claims limits specified above.

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

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

i. Approval of the insurance by City shall not relieve or decrease the liability of Contractor
hereunder. : ~

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

16. Indemnification.

a.  General. To the fullest extent permitted by law, Contractor shall assume the defense of
(with legal counsel subject to approval of the City), indemnify and save harmless the City, its boards,
commissions, officers, and employees (collectively "Indemnitees"), from and against any and all claims,
loss, cost, damage, injury (including, without limitation, injury to or death of an employee of the
Contractor or its subconsultants), expense and liability of every kind, nature, and description (including,
without limitation, incidental and consequential damages, court costs, attorneys' fees, litigation expenses,
fees of expert consultants or witnesses in litigation, and costs of investigation), that arise our of, pertain
to, or relate to, directly or indirectly, in whole or in part, the negligence, recklessness, or wilful
misconduct of the Contractor, any subconsultant, 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 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 Indemnittee.

c.  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 or services to be
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supplied in the performance of Contractor's services under this Agreement. Infringement of patent rights,
copyrights, or other proprietary rights in the performance of this Agreement, if not the basis for
indemnification under the law, shall nevertheless be considered a material breach of contract.

17. Incidental and Consequential Damages. Contractor shall be résponsible for incidental and
consequential damages resulting in whole or in part from Contractor’s acts or omissions. Nothing in this
Agreement shall constitute a waiver or limitation of any rights that City may have under applicable law.

18. Liability of City. CITY’S PAYMENT OBLIGATIONS UNDER THIS AGREEMENT SHALL
BE LIMITED TO THE PAYMENT OF THE COMPENSATION PROVIDED FOR IN SECTION 5 OF
THIS AGREEMENT. NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT,
IN NO EVENT SHALL CITY BE LIABLE, REGARDLESS OF WHETHER ANY CLAIM IS BASED
ON CONTRACT OR TORT, FOR ANY SPECIAL, CONSEQUENTIAL, INDIRECT OR:
INCIDENTAL DAMAGES, INCLUDING, BUT NOT LIMITED TO, LOST PROFITS, ARISING OUT
OF OR IN CONNECTION WITH THIS AGREEMENT OR THE SERVICES PERFORMED IN
CONNECTION WITH THIS AGREEMENT.

19. ° Left blank by agreenient of the parties. (Liquidated damages)

20. Default; Remedies. Each of the following shall conétituté an event of default (“Event of Default”)
under this Agreement: :

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

8. Submlttmg false claims 37. Drug-free workplace policy

10. Taxes ‘ : 53. Compliance with laws

15. Insurance ‘ 55.  Supervision of minors

24, Proprietary or confidential information of 57.  Protection of private information
City o 58.  Graffiti removal

30.  Assignment

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

(3) Contractor (a) is generally not paying its debts as they become due, (b) files, or consents by
answer or otherwise to the filing against it of, a petition for relief or reorganization or arrangement or any
other petition in bankruptcy or for liquidation or to take advantage of any bankruptey, insolvency or other
debtors’ relief law of any jurisdiction, (c) makes an assignment for the benefit of its creditors, (d)
consents to the appointment of a custodian, receiver, trustee or other officer with similar powers of

- Confractor or of any substantial part of Contractor’s property or (e) takes action for the purpose of any of
the foregoing.

(4) A court or government authority enters an order (a) appointing a custodian, receiver, trustee
or other officer with similar powers with respect to Contractor or with respect to any substantial part of
Contractor’s property, (b) constituting an order for relief or approving a petition for relief or
reorganization or arrangement or any other petition in bankruptcy or for liquidation or to take advantage
of any bankruptcy, insolvency or other debtors’ relief law of any jurisdiction or (c) ordering the
dissolution, winding-up or liquidation of Contractor.
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On and after any Event of Default, City shall have the right to exercise its legal and equitable
remedies, including, without limitation, the right to terminate this Agreement or to seek specific
performance of all or any part of this Agreement. In addition, City shall have the right (but no obligation)
to cure (or cause to be cured) on behalf of Contractor any Event of Default; Contractor shall pay to City
on demand all costs and expenses incurred by City in effecting such cure, with interest thereon from the
date of incurrence at the maximum rate then permitted by law. City shall have the right to offset from any
amounts due to Contractor under this Agreement or any other agreement between City and Contractor all
damages, losses, costs or experises incurred by City as a result of such Event of Default and any ,
liquidated damages due from Contractor pursuant to the terms of this Agreement or any other agreement.
All remedies provided for in this Agreement may be exercised individually or in combination with any
- other remedy available hereunder or under applicable laws, rules and regulations. The exercise of any
' remedy shall not preclude or in any way be deemed to waive any other remedy.

21. Termination for Convenience.

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

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

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

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

(3) Terminating all existing orders and subcontracts.

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

(5) Subjectto City’é approval, settling all outstanding liabilities and all claims arising out
of the termination of orders and subcontracts.

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

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

c.  Within 30 days after the specified termination date, Contractor shall submit to City an
invoice, which shall set forth each of the following as a separate line item:
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(1)  The reasonable cost to Contractor, without profit, for all services and other work City
directed Contractor to perform prior to the specified termination date, for which services or work City has
not already tendered payment. Reasonable costs may include a reasonable allowance for actual overhead,
not to exceed a total of 10% of Contractor’s direct costs for services or other work. Any overhead
allowance shall be separately itemized. Contractor may also recover the reasonable cost of preparing the
invoice.

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

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

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

d.  Inno event shall City be liable for costs incurred by Contractor or any of its subcontractors
after the termination date specified by City, except for those costs specifically enumerated and described
in the immediately preceding subsection (c). Such non-recoverable costs include, but are not limited to,

* anticipated profits on this Agreement, post-termination employee salaries, post-termination administrative
expenses, post-termination overhead or unabsorbed overhead, attorneys’ fees or other costs relating to the
prosecution of a claim or lawsuit, prejudgment interest, or any other expense which is not reasonable or
authorized under such subsection (c).

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

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

22. Rights and Duties upon Termination or Expiration. This Section and the following Sections of
this Agreement shall survive termination or expiration of this Agreement:

8.  Submitting false claims 16. Indemnification

9.  Disallowance 17. Incidental and Consequential Damages

10. Taxes 18. Liability of City

" 11.  Payment does not imply acceptance of 24. Proprietary or confidential information of

work City

13.  Responsibility for equlpment 26. Ownership of Results

14. Independent Contractor; Payment of -27.  Works for Hire
Taxes and Other Expenses 28. Audit and Inspection of Records

15. . Insurance 48. Modification of Agreement.
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49,  Administrative Remedy for Agreement 52. Entire Agreement

Interpretation. 56. Severability
50. Agreement Made in California; Venue. 57. Protection of private information
51. Construction

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

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

24. Proprietary or Confidential Information of City. Contractor understands and agrees that, in the
performance of the work or services under this Agreement or in contemplation thereof, Contractor may
have access to private or confidential information which may be owned or controlled by City and that
such information may contain proprietary or confidential details, the disclosure of which to third parties
may be damaging to City. Contractor agrees that all information disclosed by City to Contractor shall be
held in confidence and used only in performance of the Agreement. Contractor shall exercise the same
standard of care to protect such information as a reasonably prudent contractor would use to protect its
own proprietary data.

25. Notices to the Parties. Unless otherwise indicated elsewhere in this Agreement, all written
communications sent by the parties may be by U.S. mail, or by e-mail, and shall be addressed as follows:

To City: Susan Yee
San Francisco Public Utilities Commission
1155 Market Street, 7" Floor
San Francisco, CA 94103
(tel.) 415-551-4886 '
(fax) 415-551-4836
email: syee@sfwater.org

To Contractor: Joel Faller
KJ/Sheikh/WRE, JV
303 2™ Street
San Francisco, CA 94107
(tel.) 415-243-2150
(fax) 415-896-0999
email: joelfaller@kennedyjenks.com
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Any notice of default must be sent by registered mail.

26. Ownership of Results. Any interest of Contractor or its Subcontractors, in drawings, plans,
specifications, blueprints, studies, reports, memoranda, computation sheets, computer files and media or
other documents prepared by Contractor or its subcontractors in connection with services to be performed
under this Agreement, shall become the property of and will be transmitted to City. However, Contractor
may retain and use copies for reference and as documentation of its experience and capabilities.

27. Works for Hire. If, in connection with services performed under this Agreement, Contractor or its
subcontractors create artwork, copy, posters, billboards, photographs, videotapes, audiotapes, systems
designs, software, reports, diagrams, surveys, blueprints, source codes or any other original works of
authorship, such works of authorship shall be works for hire as defined under Title 17 of the United States
Code, and all copyrights in such works are the property of the City. If it is ever determined that any
works created by Contractor or its subcontractors under this Agreement are not works for hire under U.S.
law, Contractor hereby assigns all copyrights to such works to the City, and agrees to provide any
material and execute any documents necessary to effectuate such assignment. With the approval of the
City, Contractor may retain and use copies of such works for reference and as documentation of its
experience and capabilities.

28. Audit and Inspection of Records. Contractor agrees to maintain and make available to the City,
during regular business hours, accurate books and accounting records relating to its work under this
Agreement. Contractor will permit City to audit, examine and make excerpts and transcripts from such
books and records, and to make audits of all invoices, materials, payrolls, records or personnel and other
data related to all other matters covered by this Agreement, whether funded in whole or in part under this
Agreement. Contractor shall maintain such data and records in an accessible location and condition for a
period of not less than five years after final payment under this Agreement or until after final audit has
been resolved, whichever is later. The State of California or any federal agency having an interest in the
subject matter of this' Agreement shall have the same rights conferred upon City by this Section.

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

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

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

32. Earned Income Credit (EIC) Forms. Administrative Code section 120 requires that employers

provide their employees with IRS Form W-5 (The Earned Income Credit Advance Payment Certificate)

and the IRS EIC Schedule, as set forth below. Employers can locate these forms at the IRS Office, on the
Internet, or anywhere that Federal Tax Forms can be found. Contractor shall provide EIC Forms to each

" Eligible Employee at each of the following times: (i) within thirty days following the date on which this

Agreement becomes effective (unless Contractor has already provided such EIC Forms at least once

during the calendar year in which such effective date falls); (ii) promptly after any Eligible Employee is
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hired by Contractor; and (iii) annually between January 1 and January 31 of each calendar year during the
term of this Agreement. Failure to comply with any requirement contained in subparagraph (a) of this
Section shall constitute a materia! breach by Contractor of the terms of this Agreement. If, within thirty
days after Contractor receives written notice of such a breach, Contractor fails to cure such breach or, if
such breach cannot reasonably be cured within such period of thirty days, Contractor fails to commence
efforts to cure within such period or thereafter fails to diligently pursue such cure to completion, the City
may pursue any rights or remedies available under this Agreement or under applicable law. Any
Subcontract entered into by Contractor shall require the subcontractor to comply, as to the subcontractor’s
Eligible Employees, with each of the terms of this section. Capitalized terms used in this Section and not
defined in this Agreement shall have the meanings assigned to such terms in Section 120 of the San
Francisco Administrative Code.

33. Local Business Enterprise Utilization; Liquidated Damages.

a.  The LBE Ordinance. Contractor, shall comply with all the requirements of the Local
Business Enterprise and Non-Discrimination in Contracting Ordinance set forth in Chapter 14B of the
San Francisco Administrative Code as it now exists or as it may be amended in the future (collectively the
“LBE Ordinance™), provided such amendments do not materially increase Contractor’s obligations or
liabilities, or materially diminish Contractor’s rights, under this Agreement. Such provisions of the LBE
Ordinance are incorporated by reference and made a part of this Agreement as though fully set forth in
this section. Contractor’s willful failure to comply with any applicable provisions of the LBE Ordinance
is a material breach of Contractor’s obligations under this Agreement and shall entitle City, subject to any
applicable notice and cure provisions set forth in this Agreement, to exercise any of the remedies
provided for under this Agreement, under the LBE Ordinance or otherwise available at law or in equity,
which remedies shall be cumulative unless this Agreement expressly provides that any remedy is
exclusive. In addition, Contractor shall comply fully with all other applicable local, state and federal laws
prohibiting discrimination and requiring equal opportunity in contracting, including subcontracting.

b.  Compliance and Enforcement.

(1) Enforcement. If Contractor willfully fails to comply with any of the provisions of the
LBE Ordinance, the rules and regulations implementing the LBE Ordinance, or the provisions of this
Agreement pertaining to LBE participation, Contractor shall be liable for liquidated damages in an
amount equal to Contractor’s net profit on this Agreement, or 10% of the total amount of this Agreement,
or $1,000, whichever is greatest. The Director of the City’s Human Rights Commission or any other
public official authorized to enforce the LBE Ordinance (separately and collectively, the “Director of
HRC”) may also impose other sanctions against Contractor authorized in the LBE Ordinance, including
declaring the Contractor to be irresponsible and ineligible to contract with the City for a period of up to
five years or revocation of the Contractor’s LBE certification. The Director of HRC will determine the
sanctions to be imposed, including the amount of liquidated damages, after investigation pursuant to
Administrative Code §14B.17.

, By entering into thlS Agreement, Contractor acknowledges and agrees that any

: hquldated damages assessed by the Director of the HRC shall be payable to City upon demand.
Contractor further acknowledges and agrees that any liquidated damages assessed may be withheld from
any monies due to Contractor on any contract with City.

Contractor agrees to maintain records necessary for monitoring its compliance with the
LBE Ordinance for a period of three years following termination or expiration of this Agreement, and
shall make such records available for audit and inspection by the Director of HRC or the Controller upon
request. :
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(2) Subcontracting Goals. The LBE subcontracting participation goal for this contract is
14 %. Contractor shall fulfill the subcontracting commitment made in its bid or proposal. Each invoice
submitted to City for payment shall include the information required in the HRC Progress Payment Form
and the HRC Payment Affidavit. Failure to provide the HRC Progress Payment Form and the HRC
Payment Affidavit with each invoice submitted by Contractor shall entitle City to withhold 20% of the
amount of that invoice until the HRC Payment Form and the HRC Subcontractor Payment Affidavit are
provided by Contractor. Contractor shall not participate in any back contracting to the Contractor or -
lower-tier subcontractors, as defined in the LBE Ordinance, for any purpose inconsistent with the
provisions of the LBE Ordinance, its implementing rules and regulations, or this Section.

(3) Subcontract Language Requirements. Contractor shall incorporate the LBE

Ordinance into each subcontract made in the fulfillment of Contractor’s obligations under this Agreement

" and require each subcontractor to agree and comply with provisions of the ordinance applicable to
subcontractors. Contractor shall include in all subcontracts with LBEs made in fulfillment of
Contractor’s obligations under this Agreement, a provision requiring Contractor to compensate any LBE
subcontractor for damages for breach of contract or liquidated damages equal to 5% of the subcontract
amount, whichever is greater, if Contractor does not fulfill its commitment to use the LBE subcontractor
as specified in the bid or proposal, unless Contractor received advance approval from the Director of
HRC and contract awarding authority to substitute subcontractors or to otherwise modify the
commitments in the bid or proposal. Such provisions shall also state that it is enforceable in a court of
competent jurisdiction. Subcontracts shall require the subcontractor to maintain records necessary for
monitoring its compliance with the LBE Ordinance for a period of three years following termination of
this contract and to make such records available for audit and inspection by the Director of HRC or the
Controller upon request.

(4) Paymerit of Subcontractors. Contractor shall pay its subcontractors within three
. working days after receiving payment from the City unless Contractor notifies the Director of HRC in
~ writing within ten working days prior to receiving payment from the City that there is a bona fide dispute
between Contractor and its subcontractor and the Director waives the three-day payment requirement, in
which case Contractor may withhold the disputed amount but shall pay the undisputed amount.
Contractor further agrees, within ten working days following receipt of payment from the City, to file the
HRC Payment Affidavit with the Controller, under penalty of perjury, that the Contractor has paid all
subcontractors. The affidavit shall provide the names and addresses of all subcontractors and the amount
paid to each. Failure to provide such affidavit may subject Contractor to enforcement procedure under
Administrative Code §14B.17.

34. Nondiscrimination; Penalties.

a. -Contractor Shall Not Discriminate. In the performance of this Agreement, Contractor
agrees not to discriminate against any employee, City and County employee working with such contractor
or subcontractor, applicant for employment with such contractor or subcontractor, or against any person
seeking accommodations, advantages, facilities, privileges, services, or membership in all business,
social, or other establishments or organizations, on the basis of the fact or. perception of a person’s race,
color, creed, religion, national origin, ancestry, age, height, weight, sex, sexual orientation, gender
identity, domestic partner status, marital status, disability or Acquired Immune Deficiency Syndrome or
HIV status (AIDS/HIV status), or association with members of such protected classes, or in retaliation for
opposition to discrimination against such classes.

b.  Subcontracts. Contractor shall incorporate by reference in all subcontracts the provisions of
§§12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative Code (copies of which are
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available from Purchasing) and shall require all subcontractors to comply with such provisions.
Contractor’s failure to comply with the obhgatlons in this subsection shall constitute a material breach of
this Agreement.

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

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

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

35. MacBride Principles—Northern Ireland. Pursuant to San Francisco Administrative Code

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

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

37. Drug-Free Workplace Policy. Contractor acknowledges that pursuant to the Federal Drug-Free
Workplace Act of 1989, the unlawful manufacture, distribution, dispensation, possession, or use of a
controlled substance is prohibited on City premises. Contractor agrees that any violation of this
prohibition by Contractor, its employees, agents or assigns will be deemed a material breach of this
Agreement. ‘
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38. Resource Conservation. Chapter 5 of the San Francisco Environment Code (“Resource
Conservation”) is incorporated herein by reference. Failure by Contractor to comply with any of the
applicable requirements of Chapter 5 will be deemed a material breach of contract.

39. Compliance with Americans with Disabilities Act. Contractor acknowledges that, pursuant to
the Americans with Disabilities Act (ADA), programs, services and other activities provided by a public
entity to the public, whether directly or through a contractor, must be accessible to the disabled public.
Contractor shall provide the services specified in this Agreement in 2 manner that complies with the ADA
and any and all other applicable federal, state and local disability rights legislation. Contractor agrees not
to discriminate against disabled persons in the provision of services, benefits or activities provided under
this Agreement and further agrees that any violation of this prohibition on the part of Contractor, its
employees, agents or assigns will constitute a material breach of this Agreement.

40. Sunshine Ordinance. In accordance with San Francisco Administrative Code §67.24(e), contracts,
contractors’ bids, responses to solicitations and all other records of communications between City and
persons or firms seeking contracts, shall be open to inspection immediately.after a contract has been
awarded. Nothing in this provision requires the disclosure of a private person or organization’s net worth
or other proprietary financial data submitted for qualification for a contract or other benefit until and
unless that person or organization is awarded the contract or benefit. Information prov1ded which is
covered by this paragraph will be made available to the public upon request.

41. Public Access to Meetings and Records. If the Contractor receives a cumulative total per year of
" at least $250,000 in City funds or City-administered funds and is a non-profit organization as defined in
Chapter 12L of the San Francisco Administrative Code, Contractor shall comply with and be bound by all
the applicable provisions of that Chapter. By executing this Agreement, the Contractor agrees to open its
meetings and records to the public in the manner set forth in §§12L.4 and 12L.5 of the Administrative
Code. Contractor further agrees to make-good faith efforts to promote community membership on its
Board of Directors in the manner set forth in §121.6 of the Administrative Code. The Contractor
acknowledges that its material failure to comply with any of the provisions of this paragraph shall
constitute a material breach of this Agreement. The Contractor further acknowledges that such material
breach of the Agreement shall be grounds for the City to terminate and/or not renew the Agreement,
partially or in its entirety.

42. Limitations on Contributions. Through execution of this Agreement, Contractor acknowledges
that it is familiar with section 1.126 of the City’s Campaign and Governmental Conduct Code, which
‘prohibits any person who contracts with the City for the rendition of personal services, for the furnishing
of any material, supplies or equipment, for the sale or lease of any land or building, or for a grant, loan or
loan guarantee, from making any campaign contribution to (1) an individual holding a City elective office
- if the contract must be approved by the individual, a board on which that individual serves, or the board
of a state agency on which an appointee of that individual serves, (2) a candidate for the office held-by
such individual, or (3) a committee controlled by such individual, at any time from the commencement of
negotiations for the contract until the later of either the termination of negotiations for such contract or six
months after the date the contract is approved. Contractor acknowledges that the foregoing restriction’
applies only if the contract or a combination or series of contracts approved by the same individual or
"board in a fiscal year have a total anticipated or actual value of $50,000 or more. Contractor further
acknowledges that the prohibition on contributions applies to each prospective party to the contract; each
member of Contractor’s board of directors; Contractor’s chairperson, chief executive officer, chief
financial officer and chief operating officer; any person with an ownership interest of more than 20
percent in Contractor; any subcontractor listed in the bid or contract; and any committee that is sponsored
or controlled by Contractor. Additionally, Contractor acknowledges that Contractor must inform each of
the persons described in the preceding sentence of the prohibitions contained in Section 1.126. ’
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43. Requiring Minimum Compensation for Covered Employees.

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

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

c. Contractor shall not take adverse action or otherwise discriminate against an employee or
other person for the exercise or attempted exercise of rights under the MCO. Such actions, if taken within
90 days of the exercise or attempted exercise of such rights, w1ll be rebuttably presumed to be retaliation
prohibited by the MCO.

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

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

A Contractor's commitment to provide the Minimum Compensation is a material element of
the City's consideration for this Agreement. The City in its sole discretion shall determine whether such a
breach has occurred. The.City and the public will suffer actual damage that will be impractical or
extremely difficult to determine if the Contractor fails to comply with these requirements. Contractor
agrees that the sums set forth in Section 12P.6.1 of the MCO as liquidated damages are not a penalty, but
are reasonable estimates of the loss that the City and the public will incur for Contractor's noncompliance.
The procedures governing the assessment of liquidated damages shall be those set forth in Section
12P.6.2 of Chapter 12P.

. Contractor understands and agrees that if it fails to comply with the requirements of the
MCO, the City shall have the right to pursue any rights or remedies available under Chapter 12P
(including hquldated damages), under the terms of the contract, and under applicable law. If, within 30
days after receiving written notice of a breach of this Agreement for violating the MCO, Contractor fails
to cure such breach or, if such breach cannot reasonably be cured within such period of 30 days,
Contractor fails to commence efforts to cure within such period, or thereafter fails diligently to pursue
such cure to completion, the City shall have the right to pursue any rights or remedies available under
applicable law, including those set forth in Section 12P.6(c) of Chapter 12P. Each of these remedies shall
be exercisable individually or in combination with any other rights or remedies available to the City.
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h. Contractor represents and warrants that it is not an entity that was set up, or is being used,
for the purpose of evading the intent of the MCO.

i. If Contractor is exempt from the MCO when this Agreement is executed because the
cumulative amount of agreements with this department for the fiscal year is less than $25,000, but
Contractor later enters into an agreement or agreements that cause contractor to exceed that amount in a
fiscal year, Contractor shall thereafter be required to comply with the MCO under this Agreement. This
obligation arises on the effective date of the agreement that causes the cumulative amount of agreements
between the Contractor and this department to exceed $25,000 in the fiscal year.

44, Requmng Health Benefits for Covered Employees,

Contractor agrees to comply fully with and be bound by all of the provisions of the Health Care
- Accountability Ordinance (HCAO), as set forth in San Francisco Administrative Code Chapter 12Q,
including the remedies provided, and implementing regulations, as the same may be amended from time
to time. The provisions of section 12Q.5.1 of Chapter 12Q are incorporated by reference and made a part
of this Agreement as though fully set forth herein. The text of the HCAO is available on the web at
www.sfgov.org/olse. Capitalized terms used in this Section and not defined in this Agreement shall have
the meanings assigned to such terms in Chapter 12Q.

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

b. - Notwithstanding the above, if the Contractor is a small business as defined in
Section 12Q 3(e) of the HCAOQ, it shall have no obligation to comply with part (a) above.

c. Contractor’s failure to comply with the HCAO shall constitute a material breach
~ of this agreement. City shall notify Contractor if such a breach has occurred. If, within 30 days after
receiving City’s written notice of a breach of this Agreement for violating the HCAO, Contractor fails to
. cure such breach or, if such breach cannot reasonably be cured within such period of 30 days, Contractor
fails to commence efforts to cure within such period, or thereafter fails diligently to pursue such cure to
completion, City shall have the right to pursue the remedies set forth in 12Q.5.1 and 12Q.5(f)(1-6). Each
of these remedies shall be exercxsable md1v1dually or m combmatlon with any other rlghts or remedles
available to City. T oo

- d. Any Subcontract entered into by Contractor shall require the Subcontractor to
comply with the requirements of the HCAO and shall contain contractual obligations substantially the
same as those set forth in this Section. Contractor shall notify City’s Office of Contract Administration
when it enters into such a Subcontract and shall certify to the Office of Contract Administration that it has
notified the' Subcontractor of the obligations under the HCAO and has imposed the requirements of the
HCAO on Subcontractor through the Subcontract. Each Contractor shall be responsible for its
Subcontractors’ compliance with this Chapter. If a Subcontractor fails to comply, the City may pursue the
remedies set forth in this Section against Contractor based on the Subcontractor’s failure to comply,
provided that City has first provided Contractor with notice and an opportumty to obtain a cure of the
violation.

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

f. Contractor represents and warrants that 1t is not an entlty that was set up, or is

" - being used, for the purpose of evading the intent of the HCAO.
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g Contractor shall maintain employee and payroll records in compliance with the
California Labor Code and Industrial Welfare Commission orders, including the number of hours each
employee has worked on the City Contract:

h. ~ Contractor shall keep itself informed of the current requirements of the HCAO.

: i Contractor shall provide reports to the City in accordance with any reporting
standards promulgated by the City under the HCAO, including reports on Subcontractors and Subtenants,
as applicable.

j- Contractor shall provide City with access to records pertaining to compliance with
HCAQO after receiving a written request from City to do so and being provided at least ten business days
to respond.

k. Contractor shall allow City to inspect Contractor’s job sites and have access to
Contractor’s employees in order to monitor and determine compliance with HCAO.

1. City may conduct random audits of Contractor to ascertain its compliance with HCAO.
Contractor agrees to cooperate with City when it conducts such audits.

m. If Contractor is exempt from the HCAO when this Agreement is executed because its
amount is less than $25,000 ($50,000 for nonprofits), but Contractor later enters into an agreement or
agreements that cause Contractor’s aggregate amount of all agreements with City to reach $75,000, all the
agreements shall be thereafter subject to the HCAO. This obligation arises on the effective date of the
agreement that causes the cumulative amount of agreements between Contractor and the City to be equal :
to or greater than $75,000 in the fiscal year

45. First Source Hiring Program.

a.  Incorporation of Administrative Code Provisions by Reference. The provisions of
Chapter 83 of the San Francisco Administrative Code are incorporated in this Section by reference and
made a part of this Agreement as though fully set forth herein. Contractor shail comply fully with, and be
bound by, all of the provisions that apply to this Agreement under such Chapter, including but not limited
to the remedies provided therein. Capitalized terms used in this Section and not defined in this
Agreement shall have the meanings assigned to such terms in Chapter 83.

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

(1) Set appropriate hiring and retention goals for entry level positions. The employer shall
agree to achieve these hiring and retention goals, or, if unable to achieve these goals, to establish good .
faith efforts as to its attempts to do so, as set forth in the agreement. The agreement shall take into
consideration the employer's participation in existing job training, referral and/or brokerage programs.
Within the discretion of the FSHA, subject to appropriate modifications, participation in such programs
maybe certified as meeting the requirements of this Chapter. Failure either to achieve the specified goal,
or to establish good faith efforts will constitute noncompliance and will subject the employer to the
provisions of Section 83.10 of this Chapter.

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

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

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

(5) Establish guidelines for employer good faith efforts to comply with the first source
hiring requirements of this Chapter. The FSHA will work with City departments to develop employer
good faith effort requirements appropriate to the types of contracts and property contracts handled by
each department. Employers shall appoint a liaison for dealing with the development and implementation
of the employer's agreement. In the event that the FSHA finds that the employer under a City contract or
property contract has taken actions primarily for the purpose of circumventing the requirements of this
Chapter, that employer shall be subject to the sanctions set forth in Section 83.10 of this Chapter.

(6) Set the term of the requirements.
(7)  Set appropriate enforcement and sanctioning standards consistent with this Chapter.

(8)  Set forth the City's obligations to develop training programs, job applicant referrals,
technical assistance, and information systems that assist the employer in complying with this Chapter.

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

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

d.  Exceptions. Upon application by Employer, the First Source Hiring Administration may
grant an exception to any or all of the requlrements of Chapter 83 in any situation where it concludes that
compliance with this Chapter would cause economic hardship.
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e.  Liquidated Damages. Contractor agrees:
(1)  To be liable to the City for liquidated damages as provided in this section;

(2) To be subject to the procedures governing enforcement of breaches of contracts based
on violations of contract provisions required by this Chapter as set forth in this section;

(3)  That the contractor's commitment to comply with this Chapter is a material element of
the City's consideration for this contract; that the failure of the contractor to comply with the contract
provisions required by this Chapter will cause harm to the City and the public which is significant and -
substantial but extremely difficult to quantity; that the harm to the City includes not only the financial
cost of funding public assistance programs but also the insidious but impossible to quantify harm that this
community and its families suffer as a result of unemployment; and that the assessment of liquidated
damages of up to $5,000 for every notice of a new hire for an entry level position improperly withheld by
the contractor from the first source hiring process, as determined by the FSHA during its first
investigation of a contractor, does not exceed a fair estimate of the financial and other damages that the
City suffers as a result of the contractor's failure to comply with its first source referral contractual
obligations.

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

(5) That in addition to the cost of investigating alleged violations under this Section, the ’
- computation of liquidated damages for purposes of this section is based on the following data:

A.  The average length of stay on public assistance in San Francisco's County Adult
Assistance Program is approximately 41 months at an average monthly grant of $348 per month, totaling
approximately $14,379; and ' .

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

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

(6) That the failure of contractors to comply with this Chapter, except property contractors,
may be subject to the debarment and monetary penalties set forth in Sections 6.80 et seq. of the San
Francisco Administrative Code, as well as any other remedies available under the contract or at law; and
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Violation of the requirements of Chapter 83 is subject to an assessment of liquidated damages
in the amount of $5,000 for every new hire for an Entry Level Position improperly withheld from the first
source hiring process. The assessment of liquidated damages and the evaluation of any defenses or
mitigating factors shall be made by the FSHA.

f. Subcontracts. Any subcontract entered into by Contractor shall require the subcontractor to
comply with the requirements of Chapter 83 and shall contain contractual obligations substantially the
same as those set forth in this Section.

46. Prohibition on Political Activity with City Funds. In accordance with San Francisco
Administrative Code Chapter 12.G, Contractor may not participate in, support, or attempt to influence any
political campaign for a candidate or for a ballot measure (collectively, “Political Activity”) in the
performance of the services provided under this Agreement. Contractor agrees to comply with San
Francisco Administrative Code Chapter 12.G and any implementing rules and regulations promulgated by
the City’s Controller. The terms and provisions of Chapter 12.G are incorporated herein by this
reference. In the event Contractor violates the provisions of this section, the City may, in addition to any
other rights or remedies available hereunder, (i) terminate this Agreement, and (ii) prohibit Contractor
from bidding on or receiving any new City contract for a period of two (2) years. The Controller will not
consider Contractor’s use of profit as a violation of this section.

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

48. Modification of Agreement. This Agreement may not be modified, nor may compliance with any
of its terms be waived, except by written instrument executed and approved in the same manner as this
Agreement. Contractor shall cooperate with Department to submit to the Director of HRC any
amendment, modification, supplement or change order that would result in a cumulative increase of the
original amount of this Agreement by more than 20% (HRC Contract Modification Form).

49. Administrative Remedy for Agreement Interpretation. Should any question arise as to the
meaning and intent of this Agreement, the question shall, prior to any other action or resort to any other
legal remedy, be referred to Purchasing who shall decide the true meaning and intent of the Agreement.

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

51. Construction. All paragraph captions are for reference only and shall not be considered in
construing this Agreement. ' '
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52. Entire Agreemenf This contract sets forth the entire Agreement between the parties, and
supersedes all other oral or written provisions. This contract may be modified only as provided in Section
48, “Modification of Agreement.”

53. Compliance with Laws. Contractor shall keep itself fully informed of the City’s Charter, codes,
ordinances and regulations of the City and of all state, and federal laws in any manner affecting the
performance of this Agreement, and muist at all times comply with such local codes, ordinances, and
regulations and all applicable laws as they may be amended from time to time.

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

55. Left blank by agreement of the parties. (Supervision of minors)

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

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

58. Graffiti Removal. Graffiti is detrimental to the health, safety and welfare of the community in that
it promotes a perception in the community that the laws protecting public and private property can be

} disregarded with impunity. This perception fosters a sense of disrespect of the law that results in an
increase in crime; degrades the community and leads to urban blight; is detrimental to property values,
business opportunities and the enjoyment of life; is inconsistent with the City’s property maintenance

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

Any failure of Contractor to comply with this section of this Agreement shall constitute an Event of
Default of this Agreement. :

59. Food Service Waste Reduction Requirements. Contractor agrees to comply fully with and be
bound by all of the provisions of the Food Service Waste Reduction Ordinance, as set forth in San
Francisco Environment Code Chapter 16, including the remedies provided, and implementing guidelines
and rules. The provisions of Chapter 16 are incorporated herein by reference and made a part of this '
Agreement as though fully set forth. This provision is a material term of this Agreement. By entering
into this Agreement, Contractor agrees that if it breaches this provision, City will suffer actual damages
that will be impractical or extremely difficult to determine; further, Contractor agrees that the sum of one
hundred dollars ($100) liquidated damages for the first breach, two hundred dollars ($200) liquidated
damages for the second breach in the same year, and five hundred dollars ($500) liquidated damages for
subsequent breaches in the same year is reasonable estimate of the damage that City will incur based on
the violation, established in light of the circumstances existing at the time this Agreement was made.
Such amount shall not be considered a penalty, but rather agreed monetary damages sustained by City
because of Contractor’s failure to comply with this provision.

-

60. Left blank by agreement of the barties. (Slavery era disclosure)

"
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day first mentioned

above.
CITY , CONTRACTOR -
Approved: ' A . By signing this Agreement, I certify that I comply
/ with the requirements of the Minimum
: % / Compensation Ordinance, which entitle Covered
y Employees to certain minimum hourly -wages and
Ed Harrington / compensated and uncompensated time off.
General Manag ‘
San Francisco Public Utilities Commission 1 have read and understood paragraph 35, the City’s
statement urging companies doing business in
Approved as to Form: Northern Ireland to move towards resolving

employment inequities, encouraging compliance
with the MacBride Principles, and urging San

Dennis J. Herrera Francxsco compapjes to .do business with
City Attorney ra/om that ilde the MacBride Principles.
%é Q/t ’C /A‘ﬁthonzed S1gnature

Deputy ity Attorney —
# J DT A, FALLET.
Printed Name

Vieg Presioen i
Title

Yennsiy /JCMK; Con SULTANTS

Company Name

K JorleticH Jpes v
e

City Vendor Number

0% SeCond 51, 6orz:?oo<,»
Sz ancisco, CA GHOF

Z1-32588074

Federal Employer ID Number
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A:  Services to be provided by Contractor
B:  Calculation of Charges
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Appendix A
Services to be provided by Contractor

Contractor agrees to perform said services all in accordance with the terms of this Agreement and of its
proposal dated July 15, 2010 and incorporated by reference as though fully set forth herein. Should there
be a conflict of terms, this Agreement shall control over the RFP and the Contractor’s proposal.

1. Des'cripﬁon of Services

The San Francisco Public Utilities Commission (SFPUC), a department of the City and County of San
Francisco seeks to retain the services of the Contractor to provide the SFPUC with specialized
- engineering services to support the Recycled Water Program Westside and Eastside Projects, including
but not limited to needs assessment, alternatives analysis, technical review/support, regulatory permitting
services, and operations support services. The Contractor may also be called upon to provide other
related engineering support services during the term of the Professional Services Agreement.

2.  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 Project 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 shall be borne by Contractor. A final task order will be
negotiated between the SFPUC Project Manager and the Contractor and then submitted to the 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 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.

These following tasks provide general guidance to the Contractor as to the anticipated scope of work
which the SFPUC reserves the right to modify or delete:

A. For the Westside Recycled Water Project:

e Design and Construction Phase Services:
i) ‘Treatment Process Technical Review/Support
City Engineers will lead all aspects of the facility Detailed Design work, including treatment
processes. The Contractor will provide technical/expert review of treatment process-related work
including major milestone deliyerables (35, 65, 95,'100% design packages), as well as other
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i)

iif)

interim design deliverables. The Contractor may be asked to provide technical memoranda on
treatment-related topics, or participate at design meetings.

Operations Support Services

The development of operations plans for recycled water treatment facilities; providing training on
facility/treatment process operation; assisting with treatment facility start-up, and tréatment
system optimization. . :
Regulatory Permitting Services -

The development of regulatory permitting strategies for the implementation of recycled water
projects; conducting assessments of distribution systems for compliance with regulatory
requirements; assisting in the preparation of regulatory submittals required for the productlon and
distribution of recycled water, and overall permitting of the projects.

For the Eastside Recycled Water Project:

Planning Phase Services:

)

Needs and Alternatives Identification Services - :

The evaluation of recycled water demand potential, water quality requlrements/objectwes
identification of project alternatives, and other tasks associated with defining and evaluating
project need. Develop cost-benefit- model for decision making; facilitate work sessions with
SFPUC and project stakeholders to confirm project need and alternatives; prepare Needs
Assessment Report.

Alternatives Analysis and Evaluation Services

The identification of project alternatives to meet project need, including evaluation of alternative
treatment technologies, recycled water conveyance and distribution schemes. Identify and
evaluate factors that will impact the feasibility of alternatives. Facilitate work sessions with
SFPUC and other project stakeholders on project altematlves and evaluation process; prepare
Alternatives Analysis and Evaluation Report. ,

iii) Conceptual Engineering Services

The development of recycled water project design criteria for treatment facﬂxty components and
distribution system hydraulics (pumping, conveyance, storage, etc.); hydraulic analysis required
to establish-project -design criteria;-conceptual design of recycled- water unit treatment process,
including development of treatment process schematics, identification and conceptual design of
modifications needed at existing wastewater facilities; evaluation of equipment vendors/options;
development of equipment procurement strategy; preparation of Conceptual Engineering chapters
and cost estimates related to treatment processes, and hydraulic design criteria. City Engineers
will lead the preparation of the Conceptual Engineering Report, and will provide the remaining
services to complete the work. «

Treatment Process Pilot Testing

The design, procurement, and installation of pilot unit equipment, start-up, troubleshooting,
decommissioning/removal of equipment, and specialized laboratory services. . City Engineers
will take the lead in developing testing plans, and providing staffing to run the pilot; Contractor to
provide technical experts to review testing plan, and pilot results, and provide other support to the
testing program, as-requested.

Design and Construction Phase Services:

i) Treatment Process Technical Review/Support
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City Engineers will lead all aspects of the facility Detailed Design work, including treatment
processes, after the completion of the Conceptual Engineering Report. The Contractor will
provide technical/expert review of treatment process-related work including major milestone
deliverables (35, 65, 95, 100% design packages), as well as other interim design deliverables.
-The Contractor may be asked to provide technical memoranda on treatment-related topics, or
participate at design meetings.

ii) Operations Support Services
- The development of operations plans for recycled water treatment facilities; provxdmg training on
facility/treatment process operation; assisting with treatment facility start-up, and treatment
A system optimization.
iii) Regulatory Permitting Services
The development of regulatory permitting strategies for the implementation of recycled water
projects; conducting assessments of distribution systems for compliance with regulatory
‘requirements; assisting in the preparation of regulatory submittals required for the production and
distribution of recycled water, and overall permitting of the projects.

D.  Optional Tasks

Work on these tasks shall not be initiated without prior authorization from the SFPUC Project Manager.
Note that the “not to exceed” Agreement value of $3,700,000 specified for this project includes the
budget allowances provided for these optional tasks.

i) Harding Park Recycied Water Project — the Contractor may be requested to provide technical -
support during construction and startup.

if) Design setvices — the Contractor may be requested to provide optional de51gn services for the
Projects;

iii) Presentations to the SFPUC staff and/or commission, the San Francisco Board of
Supervisors, SFPUC stakeholders, and neighborhood or community meetings;

iv) Professional consultations, expert testimonies, and peer review;

V) - Field inspections at project sites. Confined space entry may be required; and

vi)  Unusual or specific expertise on short notice, within the scope of this RFP, possibly outside

of their existing contract team through an SFPUC approval process.

3.  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 hablhty to the SFPUC for the Contractor's performance of
the contract.

4.  Reports
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Contractor shall submit written reports as requested by the SFPUC. Format for the content of such
reports shall be determined by the Project Manager. The timely submission of all reports is a necessary
and material term and condition of this Agreement. The reports, including any copies, shall be submitted
on recycled paper and printed on double-sided pages to the maximum extent possible. '

5. Department Liaison

In performing the services provided for in this Agreement, Contractor’s liaison with the SFPUC will be:
Susan Yee. ‘ :
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Appendix B
Calculation of Charges

As part of Contractor’s proposal July 15, 2010, Contractor submitted proposed billing rates, attached
hereto as Appendix B-1 Fee Schedule Form, for the requested tasks in the Overhead and Profit Schedule,
incorporated herein by reference.

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

1.

P-500 (5-09) B
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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 except the City and County of San Francisco. Billing rates may be
adjusted annually on the anniversary of the effective start date as indicated in the original Notice of
Contract Award letter. The first adjustment may be made no earlier than the first anniversary of the
effective start date. 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 Project Manager and Bureau Manager
authorize an increase to the rate in writing.

Personnel Changes:

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

* Proposed addition of new project personnel to perform requested services that are
within the scope of the Agreement;

* 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.
Effective Overhead and Profit Rate

The Effective Overhead and Profit Rate (EOPR) for CS-109 is 2. 8 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 subconsultant is added
during the duration of the Agreement, the new individual firm multiplier can be no more than the
EOPR.

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

The following items will be eligible for reimbursement as ODCS:

Out-of-town travel (“out-of-town” shall mean outside the nine Bay Area counties:
San Francisco, Alameda, Marm Santa Clara, Sonoma, Contra Costa, Napa, San
Mateo, Solano);

Out- of town meal, travel and lodgmg expenses for project-related business tnps
including, but not limited to:

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;

o 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 with its
monthly invoices; -

o Meal and lodging expenses shall be reasonable and actual but limited to
Federal government per diem rates;

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);

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

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

Expedited courier serv1ces when requested by SFPUC staff; and

Safety equlpment

Anything not listed above is not ehglblé for reimbursement. They include, but are not limited ‘to:
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.All other travel expenses such as parking, bridge tolls, public transit, vehicle

mileage within the nine Bay Area Counties, travel from Contractor’s home office
to SFPUC facilities;
Contractor personnel relocation costs; -

. Any home or regional office labor charges or pass-throughs, including but not

limited to, administrative and clerical personnel time;
Personnel relocation and temporary assignment expenses; °
Entertainment expenses;

Cell phones;

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

s Meal expenses which are not related to project-related business trlps including
refreshments and working lunches with SFPUC staff;

¢ Equipment to be used by SFPUC staff; and

* 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 Project Manager,
Bureaw/Division Manager and the Human Rxghts Commission.

6. Subcontractor Fees:
e  Subject to above restrictions

e Shall be subject to written pre-approval by the SFPUC Regional Project Manager »
o Subcontractor administration markup is limited to five percent (5%) of subconsultants’ 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
Regional Project Manager and all work products have been received and approved by the SFPUC
Regional Project 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

The contractor shall submit one original invoice package with the appropriate HRC reporting forms
and supporting documentation to substantiate services provided and allowable ODCs. Original
" invoices should be sent directly to:

San Francisco Public Utilities Commission

Contract Administration Bureau — Centralized Invoice Processing Unit -
1155 Market Street, 9th Floor

San Francisco, CA 94103

Contractor will work with City Staff to establish an invoice format that will correlate with
appropriate City reporting requirements and will be used thereafter.

All invoices must include the following information:

Contract number;

Task Order Number;
Purchase Order Number(s);
Index Code(s);

Billing Start Date; and
Billing Ending Date.
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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 recelpts including a brief
description for each receipt memorializing the purpose.

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

HRC Form 9 “Payment Affidavit” must be sent to the Contract Administration Bureau’s
Centralized Invoice Processing Unit within ten (10) days of receiving payment for each invoice to
document the subcontractor's payment by the prime contractor.
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Agreoment No. CS-109 - Specialized Engineering Services for Recycled Water Projects
Proposal Submitted by Kennedy/Jenks Consultants - Bahman Sheikh - Water Resotirces Engineers, JV
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Agreement No. CS-109 - Specialized Engineering Services for Recycled Water Projects

Proposal Submitted by Kennedy/Jenks Consultants - Bahman Sheikh - Water Resources Englneers, JV
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Name of Estimatad Hourly Latior Biling tabor
Task Statf Proposed Consultant Number® Rate Cost(§) Rate Cost {$}
Ho. Task Qummary Classifieation Sttt Parson Name of Hours ($houp = (PG} ($four} RGE)
A B (] D] E F G B
¥ ] > = =8 =
Enginew/SriarixtSpscisiet & Crwg Uchty Kanaedylenke 1 $a1.98 $8550 $220.00 $17.600
EnginewiScemerSpaaint § Jodi Falet Kennedyilenta 0 ¥7200 s7 522000 225
. [EngnescScionnstSpectsiet 8 O TafSor (wansdylisnka 40 54705 1,900 188.68 48,667
[EngiweiTSciarteSpaciaint § ~ Kerwin Ay Ksansdyteia 20 8221 64 §220.00 $4.400
Enginos/ScientatSpectaint § Brad Musick 420 167 56 2,107 $220.00 $28,400
[ EnginasScientstSpeciaial 4 Ranaid Marder Kannedyllenia 50 53828 954 13300 35885
Engraw/Scentesspocant & Torry Muskau ‘Koanadisenta % 35007 52544 ST sa.861
Engnest/Scisrels; ) VrschwstayVat Freakel 20 1920 584 $20.00 4460
Froect Adminisiraor Boreen Brundage Keaoadtfesir 2z .41 £ $105.32 21
Pincipel Gustavo Abaieda WRE 4 7500 $4.000 $220.00 $8.800
Serior Project Manager Stephinie Knott WRE [ 355,00 pry $15.00 113200
o Sarvor Project Mansger 5 WRE 20 500 $1.100 $155.0 33306
Operations Support Sarvieey - 5
. [TTAMAXIMO Speceiet Elart Buiswan WRE §0 $48.51 52911 145,53 $win
G Project Enginesr Laurs Aben WRE 3 $46.45 5375 140,55 st12¢
A2 jprovidng! mmh\q on fecktyestment {Project Enginee Ken Koramp WRE 18 $43 3568 128.00 $2.084
[procews aparaton; T[St Engneer Wy Zraa WRE ) $35 3280 105,00 $840
" Azt S Engnos Cynthia Ceno WRE 8 $354 280 105,00 3840
St Engine i Ponengl WRE [) $3500 280 105.00 5840
[Adrmin Ghoria Fletas WRE [ $30.00 240 $%0.00 5720
o [ WRE F] SH000 o 000 3120
[Principal Hshman Shekh Bahman Shador &0 $6250 33,750 $200.00 $12,000
[Oporwiane snd Manianance Biian MacDoneid [t E $56.64 2857 318125 $8.082
[Operations and Mainlunacen BN Glarer CHAMN 50 $72.00 2,600 $220.00 $11,000
[ Security Engineering Ken Thampson CH2MUM [] 576.31 5634 $220.00 $1.760°
Principe, 51, Yala Row Wiodhied A WAU & Company g 35250 3] S0 $8800
Principal, Reclimad Watel Enginest Amon M. Shen 'WAU & Compeery 40 535.00 $3,400 520.00 58,800
{Community Reftions Susane Ruzo. WAU & Comparry 60 $58.50 $3510 310720 s12R
TASK A2 TOTAL, JTASK AZ TOTAL o5 EES7 L0 M1 A 7 X $180,708,
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Agreemont No. CS-109 - Specialized Engineering Services for Recycled Water Projects .
Proposal Submitted by KennedylJenks Consuitants - Bahman Sheikh - Water Resources Engineers, JV

EEE SCHEDULE
! Base Base ey
Hama of Estimatad Houry tabor Biffing Latror
Task . stant Propased Consuttant Numbrer Rate Cost(s) Rate cost(3)
Tusk Summary ($mour} ={FI{G)

Al

i)
= S envict P Mt Hoche WRE A0 $55.00
p pamiting
racyeid watsrproject; sondurtng | PSS Eihiman Shidh Bifien Showh 5 SETED
for st Princhal irve Srods Wori@ S CoreRtng © K]
oo P s e CHRRA ] SO
aquived for e oducton and | [Wel Tiesknent Englosertia Wiy Votuse CH2N 4 3]
e d N
Ay Pt Robait D, Whidey ‘Whidey Burcheite 10 §90.08
- i gnearing Raport A Jain Buichelts 20 $A139
Givi Eny Fosone 5, Ao Buichelis ) 35577
N Kool heredith Shie Wibkay Burchetia 2 $591
G Engienr Talheine Aok Ak & Aneockes ) 7500
X3 Ertiasto A, Avia Avia & Assocates 20 375,00
i * Sandra Ekchal (8 Aweocinimt 5500
Jansthun Sk socinten $55.00
[Projoct Bpechuit Marts Rica cirten 33560
Enviroprmental Scemtiel \OChReS $55 00
il Enginsec ) asocistes 355,00
;Frhebd Vit Yoing, Vaiaca Young 1} 660 e LX) ECLE)
TASKAS TOVALY 1,507 BRG] 27 LI M TETTX ] STAEAST
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Agreement No, CS-103 - Speclalized Englneerihg SG;vicas for Recycled Water Projects

Proposal Submitted by K dylJenks C itants - Bah Sheikh - Water Resources Enginesrs, JV
B FEE SCHEDULE
Base Bate Astua]
Name of Estimated Hourly Labor Silling Laber
Task sl Propousd Consuttant Number Rate " Cost(s) Rate Cost{8)
No, Tack Surenary Classification Statf Parson Nume of Hours ($Moun) =FHGE | (amoun =FrR
A B ! ¢ 0 3 F e H
Enpinwet/Srienl/S pacialiot A Croig Lichty Kenvedylenka o 58108 4818 £220.00 313,200
et/ Spei Jou Faler Kennecyilens ;) 71 TR S§60
S peciale e Talbed 765 51905 S1868 | 6T
/S peciakel Kacvdn Aden il w2 32000
isiSpeciaie MwyTrd S4T25 31512 $18571 $5.288
pacialet Patrck Johnston © 54560 5912 $158. 33190
pclaid Jean Dabiowx Conadylfanies 541 250 3320, .
EngnesrSi Gragg Cumenings 3869, 3120 1 3208 3420
EnipnesrSdemtatSpecints v Lasiey 386 5268 S0 3880
[Enginest/ScianielS pecisfat Y $B1.( 64 S0/ S4dn
Engine st canbes pacaiet Fam Goan 385 3248 $3HE S851
EngionrSomtts peowin Sor sonsdylients £i% £ 300 IR 7]
Adminstwnr Concvdysain 3011 350 $108 21
Gustavo Abokdi WRE () 37550 33500 32000
Stephute Knott WRE 20 &) 38600 376500
WRE Fi 35500 $1,300 $185.00
WRE 34851 3970 3145,
Lwrn Atany WRE 54885 $1.874 $140.55
Ko Kortkemp WRE $43.00 $125.00 3258
My Zhea WRE 335.00 $105.00 5210
WRE $35.00 $1400 - S105.00 $4.200
Sddrar Ponangi WRE 3500 | 31400 $105.00 20
Gloria Flekss. WRE $30.00 3680 $90.00 5180
B WVI‘!! defining and fintetn Nacra Rotsid WRE $29.00 o §60.00 3120
makng. (B Batman Sheah Bah yoSch 300 8250 $1.750 $200.00 360,000
8 .‘d‘_d [Principal Enginee Mike haraony CH2Mn [} SBT.M $703 322000 S1.760
Nendy [ Wontns Trestment Enginearing Linds MacPhecsorn CHap [] 360,70 3488 $104.24 $1.554
Chmaia ChangwGHG Sacke Kegke Crou Fl 520 0 B ()
Frincipa Dave Smithy Fert S1oh Conai W T 520 32050 W0
Marger. Fackiaion Gaices. Wk v e Fo) ) EEL] $I6L00 3280
Wrkee Bary Dugwn 2D $45.00 $920 $116.00 32,300
Widwt ea Breve-Wlor 10 35000 3500 [ 312500 | 31250
Priocpal miges Sl Al Com Wik ) F) S C1ET BEL] 560
PrndpR Robwt Reucher St 375 BEE] $2085 FEEE]
Econamist Jen Headeraon St 539, 3318 S11L.07 3850
F_eenom‘ﬂ i Wivw &t 7} ) 36452 5519
Economet Chane ke 517) T9.88 Fi)
il sk hach. [ NER 850 NEDH ELo R
Pl - Vi Young Veian Voing @ 316300 EXE TR0 £
I
TASK BT TOTAL 1088 ETECTET) XTI TN $185771
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Agreement No. CS-102 - Specialized Engineering Services for Recycled Water Projects

Proposal Submitted by Kennady/Jenks Consultants - Bahman Sheikh - Water Resources Engineers, JV )

812

FEE SCHEDULE
) Base Actuad
. Name of Esthmated Hourty Libor Biltig Labor
Tusk suft Propocad Consultant Numbar Rate Cost{H) Rate Cost {8}
No. Task Summury Glassification Staft Parson of Hours {$houn) =(Fre) | (smoun =N

[ Avengnaiives Anatvals and Batyman Shekh 480 35250 $30,000 £200.00
The
e il Focow Engs CHEN Fo) ECAT] BT 77000
[ertenton o pefed gt o ﬁmw.—mm Engnevg CHaN (T 56070 Saor | stocad |
evasisntion of . S ankoy Waie R CHIMAE 0 3754 754 2050
! -
{Pdicpa MaRt S 40 38150 .20 220,00
achamea. [denfy and wrafurte facts
that vl impact the foasibi®y of Hanagar, Faciibeton Suvices ) 38550 32 315100 §3280
ety R Wiksr ) 46,00 ET70) SIB0H 32300
with SFPUC and other project Ry W 1 $50.00 3500 512500 31.250
pragae oo ]
Ao and Ergion, |Pp ligabion wnd Horlodfursl A S W E:) S50 3350 31500
rport ol Cormart ButaWak o STnET T
‘ T Thomes Gaffn: Bacts Wals 20 $70.87 1413 $200.00
Frncpa Hobed Ravchar 9 37525 010 209
Econormiel g 33581 3708 S
Economiet witng $30.77 3515 345.1
Ismm fody Jenrings 20 440 o,
[Prizcoal Fabais Niacrs kb Wecra 1) 311506 030 11500
N ks Swylor S Conaiing i 5 376561
i Sayior ot Conwuling 550, k) $150.05
ke HKekscher f Corming 360 $1215 $ie220
- Warren Miber g 3564 4558 $T40.0%
Jody Brumbed wfer Consiiing 55, S55¢ STUITT
Amoid Leine il ConsuNing 3551 3558 $149.08
ot Smbor 1 Coneuting 3435 3384 390230
) + Conniing $IS64 335 $516
Fachrical S4ivices Coortnmor Yoram et ¢ Conaulng 32049 217] $78.74
|' Savkor Conauting 7% 35 34054
| ) Vaiata Yovog Vaiveie Young 1) $ieig0 38400 18506 35450
i
|Pincpe Br, Wals R Wintied Al WAUE Corgmny g 305G 33700 $Z050 5,850
Princial, Reclamed Watet Enginser Aiman M. Shen WAL & Company 40 385,00 33,400 X 34,800
[Cammunty Relssons WAU & Compsny o) 35850 31470 310720 35744
ITASK B1.2 TOTAL 2710 1220078 $180.745 3$3.537.40 471248
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Agroement No, CS-109 - Specialized Engineering Sarvices for Racycled Water Projects
Proposal Submitted by KennedylJenks Consultants - Bahman Sheikh - Water Resources Engineers, JV

2531

. FEE SCHEDULE
Basa Base “Rotual
Nare of Estimated Hourly Labor’ Bifting Labor
Task st Propossd Consuttant Number Rate Cost($) Rate Coxt (8}
Na, Tuck Summary Classiffcation Statt Parson Nome of Hours ($hour) =(FF{G) {$hour) =(FI'
A 8 el ) E £ ) H
S peciaial 8 i oanedytioaks 120
EngneatidatelBpscmtsl 8 Jow Fata ennecyiTans
[Engraerr3clentets peciain Do Tofber (ennaduenis [}
Engarar/SceotelSpecsmt Keowie Ao Connadytianta EL
. EngineeiTSclonicVS peciaiet Rian Zelena. Kennedyfenka
Enpinan/Sciarbe/Spechrst & Wary Trad Kaaydvilan [}
EngnastSclante/Speciist 8 Fairicx Johnston K ek il
EngisedStientelS pociml T Juan Babrowx Kennedyifenks 2
ErgpnevTSaaeSprome 7 Comiminy faniy [
Eninsai Scoentes pacisied & Vyachoales VaF Fieeksl Resruechiimnis
Engs z 0 Eaibon Kennedylianta
oS Ba VS “Tom Goman <
Sar Juia Soisnyen
Enginesr/ScianticrS pecivia John Wyckat
oS proaa Joes
et FScienteVE paciate Hike Bunes Corredionia
EngiseriSclentelfS peciais Todd Remoids Y
i Dorsen Brundsos
[Prniapel Gustaw Adoleds WRE 40
Pio) ‘Staphanis Kool WRE 20
Lavra Ao WRE
Ko Kortearnyy WRE
Zhaa WRE
e ihia Cang WRE
™ Stidtr Ponengd WRE.
s Giia Plekas WRE
ey d ST S i S FZ0
v
sturage,
cnuyse rocuirad to actatieh project Sbamober [ i
docign catzch poied Lﬁ!m..m n CHONL
" Jarme Leciet CHINRE
inclaciogt Scot Bovtichwr CraMb
process achematis, idsitheason 6 Glrces Chzra
f modfications Ercdal CHIMNE
813 {nescad m exeting warewate Elian MecDonald CrHaMER
Hochiies: wrahusion of equipment secin Anne Ksmkarnp CrENN
Serior Watet Resoirioes Enginpet Rep Tul Crziba
# ava Sreh e St Bty i)
d cost
astimatos. [Priieipal, irgratan and HodreuRind AnsyEt Cha Vit B a0,
and [inigason Spetiabel Gary fah EWHN ) $6.000
ik Ll Anayer Joha Whitcarh 20 £3.600
[Enginwats vil lexd the proparaton of
the Concuphral Enginendng Report, {Principel Conautar “Alex Handiere Bt Wk 70 $7067 FIXIEY 336000 4000}
s vl provids the remaing [Princioal Conauitart Thomse Gaftn; Bate Wl 20 S7067 $1.413 $200.00 34,000
narvicos to pomplete the work, -
Prcia G Ned Newiakantan PRO, P.E, GE, T 2 7330 31759 32000 35260
Engrver Geort vantiol, P.E, GE. GTE ) $61.35 33,681 $T06.7 L0
[Projed Engineer Trn GiT M 33937 32608 310652 $8.5%
Princion Nifvkn Suroi Sefor Cormu 5180 $124 F:_mz%x_‘_ [ wwn
joct e Siyfor 8ot Camallog 4 55,57 EETT) 5150 36,367
Wike Krpuchwr S Comk 07T 3972 316236 3259
Dy Cinwranger T Sey 3570 3578 $15443 $1.544
‘Oennady Kertsrian Saylor Con 555,44 312 314509 5208
Secior Vischanclt - Sohn Jordan oy 3554 s568 3145,68 31457
i K ORAl Conwking 335,04 3142 $149.09 3258
Hukesh Swwiar 7ol Convaling 33554 50 | s95.8 e
[Yachuveal Servions Coordnwnt Yorem Meht lor Conviing $54 359 $T874 S157
- g ComnXng sai 345 $60.64 GF)
&1, B FilTen frisnry) Ghang ‘Stuchn S50 340 $220.00 ELT,
Fincpal Donwd Chaoredl - Struziie 569,00 1587 376365 31828
Project Enginesr Burhan Surjany Stucios ) 358 $120.80 5260
> Huasm iy ~Shrurtie 7 40 $1.0% 312685 ESRRH
[Princkoal Sr. Walet Reeources Engs. Warhed i WAUE Company 2 ST 31856 | E06d 34406
P incioal, Reclaimad WenT Engines Kimon W_Shert WAL B Compary o) 365.60 32,400 522060 38,800
lc«mgﬁ Refationy Suusns Rzo WAL Company 20 35850 31,170 S18720 $3744
(FASK 813 TOTAL Nz b saemest ) ez iswwsos f L Saided




Agreement No. CS-109 - Specialized Engineering Services for Recycled Water Projects
Proposal Submitted by Kennedy/Jenks Consultants - Bahman Sheikh - Water Resources Engingers, JV

FEE SCHEDULE
. Basa Basa “Actuai
Nume of Estimated Houry Laboy Bliling Labor
Task Statf Proposed Consultant Number Rate Cost{$} Rete Cost{$)
No, Task Summary * Classification Staff Parson Name of Hours {$mour ={Fe) {$hour) ={Fre
A B c D E F () H
Cvig Lichty 120 s81.08 v
Joul Fader 20 $72.60 $1440
Davn Taler (onciedytisnks 180 34785 37,34
Kerwin Ales ConmadylJanke 40 55231 288
Vachosia Vol Fisnial Connedyllenka 266 37920 $15.840
ohn Wyekoff Kepned 40 37800 35430 522600
eas Dybroia Keanwdyenia 20 364,83 35,168 $20.00
“Todd Reynokds 153 £ KT So778 { sage
o Moster ) ton. $3.067 $13350
Parick Troanar 240 $38.25 39430 $157.30
™ Testing- Tiaria Gridine Comea, 120 $4200 35,040 31897
 The dasign, procursmant, and Kapd Verma CannndylJsnin 40 340.74 1) 314251
netatation of pist unt equipment, James Bairion Canred Senks 20 R7 3653 116,03
etutap, trmubleshooig, Brund: 2 35041 360 $105.32
 deconmissioninghemovel of
iprrar, g Guatayg Artioleda WRE L) 375.00 500 130,00
Bi.q [serviems. Cly Engoners wiltaks the 350
% [lnadin dwveloping taetng ptane, and Tegeg Bahs ekt Ha (7] 6250 5,000 553,00
prendcing staffing to 1un e o
Schielat TG & 58343 35974 S B
xparts to tview taating plan, and ke dracvory CHZMAY 40 38784 $3514 322000
et rmauta, and provide othar Jamot Lotiar CHEMNL 200 58387 316584 | 522000
suppor ta ths testing progrem, a3~ Seoht Boshicher CHML 1) 395,60 35501 $2000
requstad. B Glarwy (ST ) (2] 37300 35760 32000 ]
Fayron Erdal. CrHavhL 40 $5410 52188 JSEEL]
6 Botamy CHMA L) 398,18 33048 52,00
CHZMA ) 35054 53| s
Give Simith eiAing 25 EE] BED 3008
€ o Cparior Ponta Flrmankoin CADHET F2) 3500 57} 560
Cad Oparstor Tiach CADNEY 10 53600 $65.00
Evd Opecsior Palr Furmmnik. CADNET [ 33500 350 $5560
ASK B1ATOTAL 62 130950 $135778 | waorEns $411,070
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Agreement No. C5-109 - Specialized Engineering Services for Recycled.Water Projects

Proposal Submitted by Kennedy/Jenks Consultants - Bahman Shelkh - Water Resources Engineers, JV

FEE SCHEDULE

Base Buse ‘Actial
Name of Estimated Housty Labor Billing Labor
Task Statt Proposed Consuttant Numbar Rate Cost (3} Rate Cost (8}
No. Task Summary Classification Btatt Person Name of Hours {$mour) = {FP(G) {$Mour) ={Fra
A B 3 [} £ 3 [} " 4
€ g Lichty 0 38190 $6.550 $2000 $1750
o at Jou Frler Cannedyrlants p: 37200 Ei0) S50, 34400
T peciia Den Taer & S4T85S $1566 $15658 35,867

S pucti Kervin Ader S5 21 s $735.00 3885 |
{E Vyscheder Var Franhel avis [ 37520 33168 2000 38500
En oty Connedyiten $T800 3312 S22 3280
. Eng Juan Dabiouy. 56483 3778 $2000 2640

Eng Tood R ConcvodylJarin E3Kil S2444 21378 55,551

‘Ronaid Maelier oyl i 33820 Sz simw 34285
Yochpteal  |EP2 Patick Traanor $38.2% 328 $137.30 | 02397
« En Hwia Crwina Cones $4200 672 $Ta692 32,351
ead o mpacts of the backty Detoied |19 Kapl Voma. 34074 318Y S1GST 5570
Design work B James Bairios AT $65 1 $1160% 25
(=IX1] EZ) 10537 EZI)

e —
. oeidyark Gueiavo Miboted WHE 2 $7500 31560 SH60 E7XT)

- 4
(25, 85, 05, 100% dweign packages), Bahmw Shaikh Bahman Shexh a0 $6250 $1250 $200.09 $4,000
dabrecatien. Th Lacry Schimter A X) 55 EoAl) XEth
ke fresson I 87,24 3351 372000 600
" . JSaee Lopiar « Cramt 306 3! $2660 4450
paricipals o dosign - X

il Scol Bowlchier $5389 33,300 2000 AACE
BAGhnw Cramn 7200 1440 £350.00 $4.400
CHRMR 35418 3542 $inat kE]
ikt NacDonaid Cerma (LX) XY $181.25 625
oy Gova Bt [ Ed 150 S8 50 S5
[Cad Oparaior Eleonon Neydan CABRET 0 3500 [X) 3659 3550
Cad Opastor Robert Froko CADNET 16 33850 3350 $6500 3650
[Gad Operaior Jans Woodman CADNET 0 80 0% $65.00 3650
TASK B2.1 YOTAL 22 FIIEEN) 35757 | sa7ssos $iT0aut
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Agreement No. €5-109 - Specialized Engineering Services for Recycled Water Projects
Proposal Submitted by Kennedy/Jenks Consultants - Bahman Sheikh - Water Resources Engineers, JV

FEE SCHEDULE
. . T, Bam Base Actuzi
¢ B Name of Estimated Hourly Labor Bitiing Labor
Task Btaft Proposed Consuttart Numnber Rete Cost(§) Ratn Cost ()
No, Task Summary Clasaltication . Statf Person Nare of Hours ($hour) = ()6} {$houn) *(Friy
A B c N o E ¥ G H
EngiosatlS tienisYSpeciain Cralg Uchty [ $81.98 $8.550 $220.00 $17.600
Enginee /EciertSpecint Joul Faler o s $72.00 314 $22000 5440
i SCRT RS prcn Drwn Tafler onaghyfienks 34755 31,806 316468 $6.607
- : ke Karvin Aban q $e231 $3208 322000 3,800
i Biad Musick N 40 $67 55 0458 $23060 330800
Hord Mosler Coracyfdonka 100 5628 B8 313350 $13.3%
kel oy Maskoty ks ) S5aet 32,035 St ] 57418
Vyachacay Va Fraial Coriechyifonta 6 357920 #1267 $E050 3357
Darewn Brimdagy Z 011 %0 SR hn
Gimavo Avboiedt WRE L) $7500 50 S0 3856
WRE ) 5500 400 316500 $1375%
M WRE 30 3500 P K) $165.00 33306
Ehar, Bytawact WRE 50 SA831 811 55 $8732
davalopment of opersions plans for Leire Afar WRE - $46.55 X 31,605
racycied wats: trestmw fackes; Kan Koctcamp WRE F7E) 5258
B22 My Zhao T WRE $3550 31580
WRE 30 5310
raskmentfackty it ip, aod Srdvas Porang WRE 53500 215
Fiokse WRE 330,00 3180
bwen, WRE 32000 S0
Frodpal Bl Babwman Shush E) 2% $4505
5 and Mainiscance. rian Macionsd. CHEMh 150 $56E4 3,158
[Opecwions s Msrenance B Glerar CHzMn 5 $72.00 317,600
 Securty Engieering Ko Thompmon CHOWM 20 37931 34,400
Frnctpe, 57 Watw Ros Winiked Ay WAIT& Company ) 36250 EXC)
Principe, Reciaimed Watac Enginest Aemon M. S WAL Compeny 9 $3500 $3.400 35,800
Fommud] Rabetions WAU & Company 20 35850 31470 BT
TASK B2 3 TOTAL, () ST E3E] 3T
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Agreement No. CS-109 - Specialized Englneering Services for Recycled Water Projects
Proposal Submitted by Kennedleenks'Consultanfs - Bahmian Shelkh - Water Resources Enginaers, JV

FEE SCHEDULE
Basa Basa Actant
Kame of Estimated Hourly Labor Billing Labar
Task statl Proposed Cansuttant Numbar Rets Cost($) Rate Cost ($)
No. Task Summary Chsification Staft Person Nare ofHours {$haur) « (F(6) {$mour) ={FD
A 8 [3 D (3 F [} H
Crwg Uchty 240 38104 $18.875 $2000 $S2.800
Jou Faler [ 37200 3576 3000 360 ]
Dwn Talfor 29 $47E68 310453 Sweaph §  semo |
Voorw Aany o a2zt $I268 230,66 T SRA00 |
Juae Defro 5 6463 $2503 $22000 38,800
“Fom Goman, 750 EIYS) $i720 1537 304
30 £30.64 33,195 $138:71 Fitkiid
Cathy Bacoat annadyfienks U0 $39.37; 33449 $137.72 $33052
3 B3y Caton annacylinscts 20 $81.59 51840 F520.00 $4.400
Sachko kaquid enrachllanks 120 6217 $7454 S217.30 5575
Weteckth Durart 4o 357,42 $3667 5050 $5.600
x (] $42.00 33360 316,57 3175
o 7] 34022 S 314059 ST1286
) $36.41 31,807 $166.32 $6319
Frinel Gikiees Arboleda WRE 7500 F1 50 2006 4450
st Rock WRE 155,00 $2300 318500 39,600
Taura A WRE 34585 537 $14055 $2811
Ken Kortkampy WRE 34360 30,720 312900 35,160
ey 2k WRE $35.00 $700 $16850 52156
Cang WRE $35.00 3840 $105.00 250
Bahmai Shesd Bahman Shebd) A5 1635 V) TH6.00 S0
Crve Sk Hontl Sroth Conwatng | 160 $3150 RN $760n T2
A i —
ks brvon [ ] 4 SET84 TEE FZIX) 38560
D23 fos comphanice wth regubstory Mty Vorw RN w $55.65 32626 21011 334034,
Faings Robed U, Wikhey Viiiey Burchwts T 35066 5358 7050 58,800
et of oy and Ay Jain Vitiey Burcheta 15} U1 a0 312417 D
i - Rowne § Rowy "Wk Burchety ) ST $5.262 15731 315,785
o “Whitey Burchetis 50 s252 31,862 367,
Cadhdie Ada Ao 5D 1500 @50 $ag50
Einesto & Adta Avk $500 $1.800 $702.50 $4,850
Sames Eddy A 35000 3560 3162.00 $2.562
Banden ichal Adin $55.00 $2300 £148,50 35,540
Jonghan Sha Ada 355,00 $880 $148.50 32770
Rores Wall Avine A 353,00 31,640 317550 2608
Sievei Jones Keia g A $50.00 $300 FIEEC. 0 2180}
Ve Foing, Vet Yourg 20 X 600 16000 R0
. Nas Nactodeartas, PRD, P BE | <3 373 3586 37000 1780
Nk No, BE, GE, GR 347 7] 315280 (37
% ‘Rufle Pattveron, P.6. GT 3. $i73 513058 3554
acior Engineat Ay bkoan, P.E. GTC 3 345, 518 314885 514
roject Engiast K [31 5. 3159 25 3510
: Frincipe, §. Weiw Resouioes Engr. - Widkiod A WAU S Compuiy 5 25 5750 125,00 38500
[Princpa, Reciamed Wats) Engnost Himon W, Shey WAL & Gomprty ) $85.00 3400 S26,00 $8,800
' eans R WAUS Company a0 5450 52340 $187 20 S48
[TASK 833 TOTAL 2854 [FXIZELY 156,55 A N I L1 17 308
.
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Agreemont No, £5-108 - Speclalized Engineering Services for Recycled Water Projects '

Pri { Submitted by Ki dy/Jenks C itants - Bah Shelkh - Water Resources Engineers, JV
FEE SCHEDULE -
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Agreemont No. CS-109 - Specialized Engineering Services for Recycled Water Projects
Proposal Submitted by Kennedy/Jenks Consultants - Bahman Sheikh - Water Resources Engineers, JV

FEE SCHEDULE
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Agresment No. C5-109 - Specialized Enginsering Services for Recycled Water Projects
Proposal Submitted by Kennedy/Jenks Consuitants - Bahman

FEE SCHEDULE

Sheikh - Water Resources Engineers, JV

Base Base ‘Actust
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Agreement No, C5-109 - Speciatized Engineering Services for Recyclad Water Projects
Proposal Submitted by Kennedy/Jenks Consultants - Bahman Sheikh - Water Resources Engineers, JV

.EEE SCHEDULE

. Basa Base Actuat

Name of Estimated Hourty Labor Bllling ~Lasor -
Task sttt Proposed Consuttant Number Reta Cost(§} Rate Cost{$)
Task Summary Staff Parson Name of Hours {$hour) = (G {$moun) ={Frm

PAres
$106.52
510768 I
GTE 3E 5367 $yiass - § 31475
GTC $36 3158 317752 3510
[530) 37, $1a7 $226.00 S35
GTC 347, 3282 $152.80 2]
[Eiic) 34330 37 $13458 3554
GIC 37330 5363 $Z26.00 3680
&TC 37835 155 $54.00 3336
(5153 38578 883 $178.53 285
GIE 5.0 358 $55.04 $768
YProjsct Ansntart Tanya Tunon, GTC 335 3138 35520 352
[Rasess Eng Beton ven Hofl, PE., GE. [Eiie) 5135 362 Eke) B
FoLlen (Henry) Chang. St 2500 040 . 3850
Donsd Chappel Shucha 7 $65.60 31,104 ey $3257
N i Souctis [ $4456° 3353 $12980 310,364
02 e e Mreari It Shructin L s44.00 33,520 $120.80 $10.380
toan) i,
Pavia Fumnkove CAGNET 20, S50 $7850 $65.00 313,000
S Tiach CABNET ] 339,00 B.120 $85.00 35,760
Fair Furmanek, CADNET ) 35,66 820 $65.00 35350
Staciey 1. Gray aridran Siveying 150 3508 3050 31760
S 35533 3281 E3L-17) 732
ihan Fojey forsan Surveying p? $53.39 $1.425 $16621 IS
urvey Manager Richwd Wathor fediciun Stavming ey 3555 32613 §18782 57317
[Sumvey Technkian Emiy Thormas focian Siineind % 35058 52374 $15621 EX

Princios Landicape Arciviedd Cathry Marrk WAk b ) 550 3180 SIS0 ¥iF]
P andscape Archiecl Tacied Moris ol M © 34850 $15680 Fir]
Projact Hansger-Landicaps Archect | John Pt Mo M 60 35700 $11640 ALY
St tigason Desioner Jobn Echwin Bwvera o Mo & $4355 $138.40 2,304
‘Wanapw-Syeior Techoidan BN Cupentar Mri Mo 73 $31.58 $161.55 3 447
Landecape Tachescian i Bhavne Sepea Wi Marra Parnen Q) $31.00 39920 $2.381
[TASK DI TOTAL ) IERoATE ST $1T47030 IO

2539

Pegele

=S




Agreoment No, C5-109 - Specialized Engineering Services for Recycled Water Projects

Proposal Submitted by Kennedy/Jenks Consultants - Babman

Sheikh - Water Resources Engineers, JV

FEE SCHEDULE
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Agreement No. CS-109 - Specialized Engineering Services for Recycled Water Projects
Proposal Submitted by KennedylJenks Consultants - Bahman

FEE SCHEDULE

Sheikh - Water Resources Engineers, JV
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Proposed Consuttant
Sualf Person Neme

Estimated
Number
of Hours

Hase
tahor
Cast($)
=(Frie}

2541

Foncpe vl Rasikantan PRD. PLE, GE, 57 .
[Serioy Engiowsr Woeor, PE. GTC uson et
i i [AseocisiarGeokogut Jammea Thurber, P.G:, CE 559 i $EL08 31008
- A beisialG sciach Enghwet Deronvan Hofl, PE. GE. Gre 135 3z
[Pincow Brendan Mcowid MCK P} ) $237%
Eroject M Hels Gavey [ ) $50.00 32400
[Project Managed Conatuckon Mgy N Wabwt Warreiad MEK 18 STT.50 BRI
[Cad Opaeatnr Robed From CABREY 2 30,00 378
Stariey T. Gy [ v EREED) 3506 iZm 00 | 31780
__Gregippolo My rvesg. 16633 $261 316292 $732
Nahan Folay. o 0 2 3553 $ias $1eazi 33,689
Richard Mathar - - [} %533 TR sim 57,863
. Erniy Thomes M v [t] 35935 2453 $10671 sagat
Sy Weardl Wi Mo Parace ECL 9% 318,80 B
Dariat Mo Woi hour Pactrors 349,00 38 $155.50 Y]
Jobn Pofe Mol Mots Paitners $37.00 7] $1840 EIXCT)
B Carpanter "Ml Wi Partnece ) [) $101.55 204
Bhwwme Siprs T MaEM 31,00 352 39930 $168
Princp, i adon 0d HorSeutural A Chis Wikg B E) 5% 32350 $150.00 F0%
_ [TASK DS TOTAL CIERT] AL
Engost/Scents VS paciabe] Craig ety Connedvlenia 4 $810 38,600
Engeel/S: Jod Fatwt (emnadyiienre 37200 $4d0
' ] Dewn Tatar TS 8867
2 Fewin Alee 38221 $i.7e0
oot Toresn Biindag 041 i
[Principel Qurtwre Amolada WRE 12 7500 $2840
: [Projact Engineer Taurs Alan WRE 20 $4BA5 32811
Pro} Kon Kortkamg. WRE 20 [T 52500
ther S Enginen Zhao WRE 2 SR 32520
within the scope of thig RER -
v 4 Frinopal Bahman Showh Tiouman Shaikdy 5 5250 31000
08 Jons Coa vt o venp of
thie RFP, povaibly outade of vk [Frincipal Brendin HcOwH, WK 7t (CX ) $5.280
existing contrwct teem rough €1 [BTofec danagat] Coneticon Nt MK 4 380,00 35,040
[SEPUC approval proces. [Froject Manzgeil Constnuction Mgt ‘Robed Warnetsd [T 16 715 52814
[Marvger, Facitstion Senicas Ak Akan F) 565 57
{RemswehvCopy Wit Bary bugan 2 4508 2300
[Re Wriket Lica Brow-hiw 10 $50.00 31250
(TASK D8 TOTAL 353 7ET) IV WX T 350583

Pageis




Agreement No, C5-109 - Specialized Engmeenng Servicas for Recycled Water Projects

Proposal Submitted by K dylJenks C

Sheukh Water Resources Englneers, JV
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PUBLIC UTILITIES COMMISSION
City and County of San Francisco

RESOLUTION NO. © 15-0248

WHEREAS, On October 26, 2010, pursuant to Resolution No. 10-0177, this Commission .
awarded Water Enterprise, Water System Improvement Program (WSIP)-funded Agreement No.
CS-109, Specialized Engineering Services for Recycled Water Projects, and authorized the -
General Manager of the San Francisco Public Utilities Commission (SFPUC) to negotiate and
execute a professional services agreement, in the amount of $3,700,000 and with a term of six
years, with Kennedy Jenks Consultants, Inc/Bahman Sheikh Water Reuse Consulting/Water
Resources Engineering, Inc. Joint Venture (KJ/Sheikh/WRE, JV); and

WHEREAS, Amendment No. 1 is being requested for $1,800,000, with a time extension
of three years, increasing the total not-to-exceed agreement amount to $5,500,000 and the total
agreement duration to nine years, in order to provide additional engineering services in support
of the implementation of the Westside Recycled Water Project; and

WHEREAS, A Contract Monitoring Division sub consulting goal of 14% Local
Business Enterprise patticipation (of the total value of services to be provided) has been
established for this agreement; and-

WHEREAS, Funds for this agreement are available from Project No. CUW302-OI — San
Francisco Westside Recycled Water Project; now, therefore, be it

RESOLVED, That this Commission hereby approves Amendment No. 1 to Water =
Enterprise, WSIP-funded Agreement No. CS-109, Specialized Engineering -Services for
Recycled Water Projects, with KJ/Sheikh/WRE, JV, to provide additional engineeting services in
support of the implementation of the Westside Recycled Water Project, and authorizes the
General Manager of the SFPUC to execute this amendment, increasing the agreement By
$1,800,000, for a total agreement amount of $5,500, OOO and with a time extension of three.
years, for a total agreement duration of nine years.

I hereby certify that the foregoing resolution was adopted by the Public Utilities
Commission at its meeting of December 8, 2015.

Secretary, Public Utilities Commission
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San Francisco . 525 Golden Gate, 8th Floor

Contract Administration Bureau
San Francisco, CA 94102
Water Power Sewer T 415.851460

Services of the San Francisco Public Utilities Commission

January 12, 2016

Joel Faller

Kennedy Jenks Consultants/Bahman Shelkh Water Reuse Consultmg/W ater Resources Engrg, J
303 2nd Street

San Francisco, CA 94107

Email: joelfallcr@kennedyjenks.com

RE: 1) Notice of Contract Amendment Cemﬁcatlon Engineering for Recycled Water
Project (CS-109)

2) Transmittal - Executed Agreement #1 between City and County of San Francisco
Public Utilities Commission and Kennedy Jenks Consultants/Bahman Sheikh Water
Reuse Consulting/Water Resources Engrg, JV (KJ/Sheikh/WRE, JV)

Dear Mr. Faller:

This letter provides a notification of amendment certification for an INCREASE in
contract value and duration for the following contracted work:

BLANKET PURCHASE ORDERNO:  BPUC11000048

- Work may not be charéed against thzs
blanket purchase order number

SCOPE: ' To provide engineering services to

support the Recycled Water Program
- - Westside and Eastside Projects

EFFECTIVE DATE: November 22,2010 to November 30, 2019

CONTRACT TO DATE: Total value of contract not to exceed
$5,500,000.00

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

Should you have any questions, please do not hesxtate to contact Rosiana Angel at 415)
554-1549.

Enclosure: Executed Amendment #1

- ¢¢: Susan Yee

File/NCAC-CS-109 Amendment #1
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Francesca Vietor
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City and County of San Francisco
San Francisco Public Utilities Commission
Contracts Administration Bureau
525 Golden Gate Avenue, 8" Floor
San Francisco, CA 94102

First Amendment between the City and County of San Francisco and
. Kennedy Jenks Consultants/ Bahman Sheikh Water Reuse Consulting/ Water Resources
: Engineering, JV (KJ/Sheikh/WRE, JV) for
Spec1ahzed Engineering Services for Recycled Water Projects
(CS-109)

THIS AMENDMENT (this “Amendment”) is made as of December 11, 2015, in San
Francisco, California, by and between KJ/Sheikh/WRE, JV (“Contractor”), and the City and
County of San Francisco, a municipal corporation (“City”’), acting by and through its San
Francisco Public Utilities Commission.

. RECITALS
WHEREAS City and Contractor have entered into the Agreement (as defined below); and

WHEREAS, City and Contractor desire to modify the Agreement on the terms and
conditions set forth herein to extend the performance period, increase the contract amount, and
update standard contractual clauses; and

WHEREAS, approval for this Amendment was obtained when the Civil Service
Commission approved Contract number 4124-09/10 on July 20, 2015; and

i WHEREAS, approval for this Amendment was obtained when the Public Utilities
‘Commission approved Resolution number 15-0248 on December 8, 2015;

NOW, THEREFORE, Contractor and the City agree as follows:
1. Definitions. The following definitions shall apply to this Amendment:

1a. Agreement. The term “Agreement” shall mean the Agreement dated October 26,
2010 between Contractor and City.

1b. Contract Monitoring Division. Effective July 28, 2012, with the exception of
Sections 14B.9(D) and 14B.17(F), all of the duties and functions of the Human Rights
Commission under Chapter 14B of the Administrative Code (LBE Ordinance) were transferred
to the City Administrator, Contract Monitoring Division (“CMD?”). Wherever “Human Rights
Commission” or “HRC” appears in the Agreement in reference to Chapter 14B of the

P-550 (9-14) 1of7 CS-109, AM1
12/11/2015
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Administrative Code or its implementing Rules and Regulations, it shall be construed to mean
“Contract Monitoring Division” or “CMD” respectively.

1c. Other Terms. Terms used and nof defined in this Amendment shall have the
meanings assigned to such terms in the Agreement.

2. Modifications to the Agreement. The Agreenieht is hereby modified as follows:
2a. Section 2. Section 2 Term of the Agreement currently reads as follows:
2. Term of the Agreement. Subject to Section 1, the term of this Agreement shall be
from December 1, 2010 to November 30, 2016 with options to extend at the City's sole

discretion. :

. Such section is hereby amended in its entirety to read as follows:

2. Term of the Agreement. Subject to Section 1, the term of this Agreement shall be
from December 1, 2010 to November 30, 2019.

2b. Section 5. Section 5 Compensation of the Agreement currently reads as follows:

5. - Compensation. Compensation shall be made in monthly payments on or
before the thirtieth day of each month for work, as set forth in Section 4 of this Agreement, that
the General Manager of the Public Utilities Commission, in his or her sole discretion, concludes
has been performed as of the last day of the immediately preceding month. In no event shall the
amount of this Agreement exceed Three Million Seven Hundred Thousand Dollars
($3,700,000). The breakdown of costs associated with this Agreement appears in Appendix B,
“Calculation of Charges,” attached hereto and incorporated by reference as though fully set forth
herein. No charges shall be incurred under this Agreement nor shall any payments become due
to Contractor until reports, services, or both, required under this Agreement are received from
Contractor and approved by the San Francisco Public Utilities Commission as being in
accordance with this Agreement. City. may withhold payment to Contractor in any instance in
which Contractor has failed or refused to satisfy any material obligation provided for under this
Agreement.

In no event shall City be liable for interest or late charges for any late payments.

The Controllér is not authorized to pay invoices submitted by Contractor prior
to Contractor’s submission of HRC Progress Payment Form. If Progress Payment Form is not
submitted with Contractor’s invoice, the Controller will notify the department, the Director of
HRC and Contractor of the omission. If Contractor’s failure to provide HRC Progress Payment
Form is not explained to the Controller’s satisfaction, the Controller will withhold 20% of the
payment due pursuant to that invoice until HRC Progress Payment Form is provided. Following
City’s payment of an invoice, Contractor has ten days to file an affidavit using HRC Payment
Affidavit verifying that all subcontractors have been paid and specifying the amount.

P-550 (9-14) . 2 of 7 CS-109, AM1
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Such section is hereby amended in its entirety to xead as follows:

5, Compensation. Compensation shall be made in monthly payments on or
before the thirtieth day of each month for work, as set forth in Section 4 of this Agreement, that
the General Manager of the Public Utilities Commission, in his or her sole discretion, concludes
has been performed as of the last day of the immediately preceding month. In no event shall the
amount of this Agreement exceed Five Million Five Hundred Thousand Dollars ($5,500,000).
The breakdown of costs associated with this Agreement appears in Appendix B, “Calculation of
Charges,” attached hereto and incorporated by reference as though fully set forth herein. No
charges shall be incurred under this Agreement nor shall any payments become due to Contractor
until reports, services, or both, required under this Agreement are received from Contractor and
approved by the San Francisco Public Utilities Commission as being in accordance with this
Agreement. City may withhold payment to Contractor in any instance in which Contractor has

failed or refused to satisfy any material obligation provided for under this Agreement.

In no event shall City be liable for interest or late charges for any late payments. |

The Controiler is not authorized to pay invoices submitted by Contractor prior
to Contractor’s submission of CMD Progress Payment Form. If Progress Paymeént Form is not
submitted with Contractor’s invoice, the Controller will notify the department, the Director of
CMD and Contractor of the omission, If Contractor’s failure to provide CMD Progress Payment
Form is not explained to the Controller’s satisfaction, the Controller will withhold 20% of the
payment due pursuant to that invoice until CMD Progress Payment Form is provided. Following
City’s payment of an invoice, Contractor has ten days to file an affidavit using CMD Payment
Affidavit verifying that all subcontractors have been paid and specifying the amount.

2¢c. Insurance. Section 15 is hereby replaced in its entirety to read as follows:

15. Ihsurance.

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

1) Workers’ Compensation, in statutory amounts, with Employers
L1ab111ty Limits not less than $1,000,000 each ac¢ident, injury, or illness; and

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

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

4) Professional hablhty insurance, applicable to Contractor s
- profession, with limits not Jess than $2,000,000 each claim with respect to negligent acts, errors
or omissions in connection with the Services.

-

P-550 (9-14) 30f7 CS-109, AM1
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} b. . Commercial General Liability and Commercial Automobile Liability
Insurance policies must be endorsed to provide:

1 Name as Additional Insured the C1ty and County of San
Francisco, its Officers, Agents, and Employees.

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

' c. 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. Notices shall be sent to the City address set forth in the Section entitled “Notices to
the Parties.”

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

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

f  Before commencing any Servmes Contractor shall furnish to Clty
certificates of insurance and additional insured policy endorsements with insurers with ratings
comparable to A-, VIII or higher, that are authorized to do business in the State of California,
and that are satisfactory to City, in form evidencing all coverages set forth above. Approval of
the insurance by City shall not relieve or decrease Contractor's liability hereunder.

. The Workers’ Compensation policy(ies) shall be endorsed with a waiver
of subrogation in favor of the City for all work performed by the Contractor, its employees,
agents and subcontractors.

h. If Contractor will use any subcontractor(s) to provide Services, Contractor
shall require the subcontractor(s) to provide all necessary insurance and to name the City and
County of San Francisco, its officers, agents and employees and the Contractor as additional
msureds.

2d. Replacing “Earned Income Credit (EIC) Forms” Section with “Consideration of

Criminal History in Hiring and Employment Decisions” Section. Section 32 “Earned
Income Credit (EIC) Forms” is hereby replaced in its entirety to read as follows:

32. Consideration of Criminal History in Hiring and Employment Decisions.

a.  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
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Agreement as though fully set forth herein. The text of the Chapter 12T is available on the web
at www.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 -
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,

, b. The requirements 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 applicarits and employees who would be or are performing
work in furtherance of this Agreement, shall apply only when the physical location of the -
employment or prospective employment of an individual is wholly or substantially within the
City of San Francisco, and shall not apply when the application in a particular context would
conflict with federal or state law or with a requirement of a government agency implementing
federal or state law.

c. Contractor shall incorporate by reference in all subcontracts the
provisions of Chapter 12T, and shall require all subcontractors to comply with such provisions.
Contractor’s failure to comply with the obhgatlons in this subsection shall constitute a material
breach of this Agreement.

d. Contractor or Subcontractor shall not inquire about, require disclosure of,
or if such information is received, base an Adverse Action on an applicant’s or potential
applicant for employment’s, or employee’s: (1) Arrest not leading to a Conviction, unless the
Arrest is undergoing an active pending criminal investigation or trial that has not yet been
resolved; (2) participation in or completion of a diversion or a deferral of judgment program; (3)
a Conviction that has been judicially dismissed, expunged, voided, invalidated, or otherwise
rendered inoperative; (4) a Conviction or any other adjudication in the juvenile justice system;
(5) a Conviction that is more than seven years old, from the date of sentencing; or (6) .
information pertaining to an offense other than a felony or misdemeanor, such as an infraction.

e Contractor or Subcontractor shall not inquire about or require applicants,
potential applicants for employment, or employees to disclose on any employment application
the facts or details of any conviction history, unresolved arrest, or any matter identified in
subsection 32(d), above. Contractor or Subcontractor shall not require such disclosure or make
such inquiry until either after the first live interview with the person, or after a conditional offer
of employment.

f. Contractor or Subcontractor shall state in all solicitations of
advertisements for employees that are reasonably likely to reach persons who are reasonably
likely to seek employment to be performed under this Agreement, that the Contractor or
Subcontractor will consider for employment qualified applicants with criminal histories in a
manner consistent with the requirements of Chapter 12T.

g. Contractor and Subcontractors shall post the notice prepared by the
Office of Labor Standards Enforcement (OLSE), available on OLSE’s website, in a conspicuous
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place at every workplace, job site, or other location under the Contractor or Subcontractor’s
control at which work is being done or will be done in furtherance of the performance of this
Agreement. The notice shall be posted in English, Spanish, Chinese, and any language spoken
by at least 5% of the employees at the workplace, job site, or other location at which it is posted.

h. Contractor understands and agrees that if it fails to comply with the
requirements of Chapter 12T, the City shall have the right to pursue any rights or remedies
available under Chapter 12T, including but not limited to, a penalty of $50 for a second violation
and $100 for a subsequent violation for each employee, applicant or other person as to whom a
violation occurred or continued, termination or suspension in whole or in part of this Agreement.

2.  Cooperative Drafting. Section 61 is hereby added to the Agreemeﬂt, as follows:

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

3.  Effective Date. ‘Each of the modifications set forth in Section 2 shall be effective on and
after the effective date. | ,

4. Legal Effect. Except as expressly modified by this Amendment, all of the terms and
conditions of the Agreement shall remain unchanged and in full force and effect.

i
/7
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- IN WITNESS WHEREOQF, Contractor and City have executed this Amendment as of the date

first referenced above,

CITY - CONTRACTOR

Recommended by:

W/ DT

Harlan L. Kelly, Jr.
~ General Manager . Kennedy/Jenks Consultants
San Francisco public Utilities Commission Title; Vice President/JV Principal

City vendor number: 80702
Approved as to Form:

Dennis J..Herrera
City Attorney

Deputy City Attorney
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PUBLIC UTILITIES COMMISSION
City and County of San Erancisco

RESOLUTION NO. 17-0229

WHEREAS, Oii October 26, 2010, pursuant fo Resolution No. 10-0177, this Commission
awarded Water Enterprise, Water System Improvement Program-funded Agreement No. CS-
109, Specialized Engineering Services for Recycled Water Projects, and authorized the General
Manager of the San Francisco Public Utilities Commission (SFPUC) to negotiate and execute a
professional Service$ agreement in the amount of $3,700,000 and with a térm of six. years,
concluding on November 30, 2016, with Kennedy Jenks Consultants, Inc./Bahman Sheikh Water
Reuse Consulting/Water Resources Engineering, Inc., Joint Venture (KJ/Sheikh/WRE, IV); and

WHEREAS, This Commission approved Amendment No. 1 t6 CS-109 on December 8,
20135, inrcreasing the total amount of the agreernent by $1,800,000 and extending the contract
term By three years, mcreasmg the total not-to-exceed agreement amount to $5,500,000 and the
total agreement duration to nine years, in order to provide additional engineering services in
support of the implementation of the Westside Recyeled Water Project; and

WHEREAS, Staff requests that the Commission approve Amendment No. 2 to CS-109 to

inctease contract funding by $2,500,000, with a three-year time extension, increasing the total
- not-to-exceed agreement arnount to $8,000,000 and total agreement duration to twelve years, in
order to provide additional engineering services for: design of irrigation system modifications,
engineering support during bidding and construction for irrigation system contract work,
preparation of operations plans and standard operating procedures for new recycled water
facilities, and other support services ds-required for project implemeritation; and

WHEREAS, The Contract Monitoring Division (CMD) has established a subconsulting
requirement of 14% Local Business Enterprise participation (of the total value of serv1ces to be
. provided) for this-agreement; and

WHEREAS, Funds for this agreement are available fiom Project No. CUW302-01 San

Francisco Westside Recycled Water Project; now, therefore, be it

RESOLVED, That this Commission approves Amendment No 2 to Water Enterprise,
‘Water System Improvement Program-funded Agreement No, CS-109, Specialized Engineering
Services. for Re.c'ycled Water Projécts, with KI/Sheikh/WRE, JV to provide additional
engineeritig services in support of the implementation of the Westside Recycled Water Project,
and authorizes the General Manager of the SFPUC to execute this amiendment, increasing the
agreement by $2,500,000, for a total not-to-exceed agreement amount of $8,000,000, and with a
time extension of three years, for a total agresment duration of 12 years, subject to Board of
Supervisors approval purstiant to Charter Section 9.118. '

I hereby certify that the foregoing resolution was adopted by the Public Utilities
Commission at its meeting of November 14, 2017.

(Wsnna \Apa

' Secretary, Public Utilities Commission =~
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S an F r a n C[ SCO | f 525 Golden'Gate Avenue, 13th Floor |

* San Francisco, CA 94102

T e . T 415.554.3155
Water - Sewe; F 415.554.3161
TTY 415.554.3488

Services of the San Francisco Public Utilities Commission

TO: Angela Calvillo, Clerk of the Board o
FROM: Sara Chandler, SFPUC Policy and Government Affair;s v %
DATE: November 16, 2017 - =

\
SUBJECT: Agreement Amendment - Specialized Engineering Services, ™
. Recycled Water Projects - Not to Exceed $8,000,000

[2:] Hd 914

Attached please find an original and one copy of a proposed resolution - - l
- authorizing the General Manager of the San Francisco Public Utilities
Commission (SFPUC) to execute Amendment No. 2 to Agreement No. CS-109,
Specialized Engineering Services, Recycled Water Projects with Kennedy
Jenks Consultants, Inc./Bahman Sheikh Water Reuse Consulting/Water
Resources Engineering, Inc. a Joint Venture (KJ/Sheikh/WRE, JV), to continue
providing additional engineering services in support of the Westside Recycled
Water Project, increasing the agreement by $2,500,000, for a total not-to-
exceed agreement amount of $8,000,000, and with a time extension of three
(8) years, for a total agreement duration of twelve (12) years, subject to the -
Board of Supervisors approval pursuant to Charter Section 9.118.

- The following is a list of accompanying documents (2 sets):
Board of Supervisors Resolution

SFPUC Resolution No. 10-0177

CS-109 Original Contract

SFPUC Resolution No. 15-0248

Amendment No. 1to CS-109

SFPUC Resolution No. 17-0229

Amendment No. 2 to CS-109

Form SFEC-126

ONOO AN

Edwin M. Lee
Mavyor

Francesca Yietor

' President
Please contact Sara Chandler at (415) 554-0758 if you nerd any additional o

\ &) . ) . Auson Moran
information on these items. Vice President

Aan Moller Caen
Commissioner

Vince Courtney
Commissioner

lke Kwon
Comimissioner

Harlan L. Kelly, Jr.
General Manager
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File No. 171216

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; KJ/SHEIKH/WRE JV (CS-109)

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

(1) KJ/SHEIKH/WRE Joint Venture (YV) - Executive Management Committee
 Kennedy/Jenks Consultants (KJ - Lead JV Member (60% participation); Joel Faller, KJ, TV Executlve Member)
¢ Bahman Sheikh Consulting (SHEIKH - Non-lead JV Member (5% participation); Bahman Sheikh, SHEIKH, JV
Executive Member)
e Water Resources Engineering (WRE Non-lead JV Member (25% participation); Gustavo Arboleda, WRE, JV .
Executive Member)
(2) KJ/SHEIKH/WRE JV — Member Officers
e Kennedy/Jenks Consultants (Keith London, CEO; Laurie Bishop, CFO; Harold Glasser, COO WIBU)
¢ Bahman Sheikh Consulting (Bahman Sheikh, Consultant, CEO; no CFO or COO)
e Water Resources Engineering (Gustavo Arboleda, CEO; Gloria Fleitas, CFO; no COO)
(3) NONE | ' '
(4) SUBCONSULTANTS
e Avila & Associates
Bartle Wells
CH2MHill
Cadnet
Data Instincts
Environmental Water Management
George Tchobanoglous
Geotechnical Consultants, Inc
Jim Cook
Labor Compliance Managers
MCK Associates
Meridian Surveying
Merrill Morris Partners
Merritt Smith
Natalie Macris Planning-Editing
Russ Mitchel & Associates
Saylor Consulting
Somach Simmons & Dunn
Status Consulting
Structus
Total Environmental Solutions
Valerie Young
Wau & Company
o Whitley Burchette
(5) NONE

Contractor address: 303 Second Street; Suite 300 South, San Francisco, CA 94107
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File No. 171216

| Date that contract was approved: Amount of contract: Amendment = $2,500,000
. New total contract = $8,000,000

including retrofit of irrigation systems.

Describe the nature of the contract that was approved: Amendment to Agreement No. CS-109 for Specialized Engineering
Services in support of SFPUC Westside Recycled Water Projects for treatment, storage and distribution of recycled water

Comments:

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

IZ[ a board on which the City elective officer(s) serveés _San Francisco Board of Supervisors

. Print Name of Board

[ 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 prmt clearly.)

Name of filer:
Angela Calvillo, Clerk of the Board

Contact telephone number:
(415)554-5184

Address: .
City Hall, Room 244, 1 Dr. Carlton B. Goodlett Pl., San Francisco, CA 94102

E-mail:
Board.of. Supervisors@sfgov.org

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

Date Signed

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk)

Date Signed

SAALL FORMS\Campaign Finance\SFEC - 126\ Form SFEC-126 Notification of Contract Approval 9. 14 doc
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