S5an Francisc
Water -

Services of the San Francisco Public Utilities Commission

January 20, 2017

Richard Bolander

CB&I Government Solutions, Inc.

1251 Avenue of the Americas, 7 Floor, Suite 750
New York, NY 10020

Email: Richard.bolander@cbi.com

RE: 1) Notice of Contract Amendment Certification —Specialized and Technical
Services, Natural Resources and Land Management Division, Water
Enterprise (CS-211.C)
2) Transmittal - Executed Agreement #1 between the City and County of San
Francisco Public Utilities Commission and CB&I Government Solutions,
Inc.

Dear Mr. Bolander:

This letter provides a notification of amendment certification for a DECREASE in
contract value for the following contracted work:

BLANKET PURCHASE ORDER NO:  BPUC13000095

— Work may not be charged against this

blanket purchase order number
SCOPE: To provide technical expertise in
program/project management,
construction management, project controls
management, contract administration, and
project engineering support services for

the Hetchy System Improvement Program.

EFFECTIVE DATE: August 21, 2013 to June 15, 2027

Total value of contract not to exceed
$ 515,000.00

CONTRACT TO DATE:

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 hesitate to contact Rosiana Angel at
(415) 554-1549.
Enclosure: Executed Amendment #1

cc: Ellen Natesan
File/NCAC CS-211.C

525 Golden Gate Avenue, 13th Floor
San Francisco, CA 94102

T 415.654.3155
F 415.554.3161
Trv 415.554.3488

Edwin M. Les
flayor

Anson Moran
Frasident

ke Kwen

Vice Prasident
Ann Moller Caen
Commigsionar
Frasnicesca Vietor
Commissioner
Vince Couriney
Comimissinnor

Harlan L. Kelly, Jr.

General Manager







City and County of San Francisco
San Francisco Public Utilities Commission
Contract Administration Bureau
525 Golden Gate Ave, 8" Floor
San Francisco, CA 94102

First Amendment
Between the City and County of San Francisco and
Shaw Environmental & Infrastructure, Inc.
Specialized and Technical Services, Natural Resources Division, Water Enterprise
(CS-211.0)

THIS AMENDMENT (this “Amendment”) is made as of October 18, 2016, in San
Francisco, California, by and between Shaw Environmental & Infrastructure, Inc.
(“Contractor™), and the City and County of San Francisco, a municipal corporation (“City™),
acting by and through the 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 update the contractor’s name, decrease the contract amount, and
update standard contractual clauses; and

WHEREAS, On April 10, 2013 the City and County of San Francisco, through the San
Francisco Public Utilities Commission, entered into Agreement CS-211.C “Specialized and
Technical Services, Natural Resources Division, Water Enterprise” with Shaw Environmental &
Infrastructure, Inc., as evidenced by a copy of the Agreement attached hereto in Attachment A;
and

WHEREAS, On December 26, 2013, Shaw Environmental & Infrastructure, Inc. changed
its name to CB&1 Government Solutions, Inc., as evidenced by a copy of the documentation
attached hereto in Attachment B; and

WHEREAS, The City is no longer issuing task orders to the Contractor for CS-211.C, and
the total contract value for this agreement did not exceed $515,000; and

WHEREAS, The Civil Service Commlssmn app:oved Contract number 4009-12/13 on
May 21, 2013; and

WHEREAS, Approval for this Amendment was obtained when the San Francisco Public
Utilities Commission approved Resolution number 16-0149 on July 26, 2016;
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NOW, THEREFORE, Contractor and the City agree as follows:

1. Definitions. The following definitions shall apply to this Amendment:

la. Agreement. The term “Agreement” shall mean the Agreement dated April 10, 2013
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
Administrative Code or its implementing Rules and Regulations, it shall be construed to mean
“Contract Monitoring Division” or “CMD” respectively.

le. Other Terms. Terms used and not defined in this Amendment shail have the
meanings assigned to such terms in the Agreement.

2.  Modifications to the Agreement. The Agreement is hereby modified as follows:

2a. Change of Name. This modification implements the name change from Shaw
Environmental & Infrastructure, Inc. to CB&I Government Solutions, Inc. The Agreement is
amended by substituting the name CB&I Government Solutions, Inc. for Shaw Environmental &
Infrastructure,-Inc., wherever such name appears in the Agreement after the execution of the
First Amendment. Specific reference is made to Appendix B-1 Fee Schedule where Shaw
Environmental & Infrastructure, Inc. is referenced.

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

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
Dollars (35,000,000). 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.

The Controtler is not authorized to pay invoices submitted by Contractor prior to Contractor’s
submission of HRC Progress Payment Form. [f Progress Payiment 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

' P-550 (8-15) | 2 0f 4 1071872016
CS-211.C Amendment |




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.

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

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 Hundred
Fifteen Thousand Doliars ($315,000). 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 Cormmission 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 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 withthold 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 modifi catlons set forth in Sectlon 2 shall be effective on and
after the date of this Amendment.

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.
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IN WITNESS WHEREOF, Contractor and City have executed this Amendment as of the date
first referenced above.

CITY CONTRACTOR

CB&I Government Solutions, Inc.,
f/k/a Shaw Environmental & Infrastructure,
inc.

General Manager
San Francisco Public Utilities Commission P AU J. GRETISKY

Name of Authorized Representatxve

\ .(‘C,C/EO\/

Approved as to Form: Title~—"

#-Hirlan L. Kelff, Ir. ™ Rigpafure of@uWed Rep géeﬂtatwe

Dennis J. Herrera City vendor number: 76225
City Attorney

o X T

Randy Parent
Deputy City Attorney

Attachment A: Agreement
Attachment B; Name Change Documents
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ATTACHMENT A
Agreement

Agreement No. CS-211.C, dated April 10, 2013.
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Contract Administration Bureau

San Francisco 525 Goden Gate, ath Floor

: i San Francisco, CA 84102
Water Power Sewer - 4165514603
Services of the San Francisco Public Utllities Commission F 415.554.3235

August 27, 2013

Teri Beckett _

Shaw Environmental & Infrastructure
185 Berry Street, Suite 2200

San Francisco, CA 94107

Email; teri.beckett@shawgrp.com

RE: 1) Notice of Contract Award - Specialized and Technical Services, Natural Resources
and Land Management Division, Water Enterprise (CS8-211.C)
2) Transmittal - Executed Agreement between the City and County of San Francisco
- Public Utilities Commission and Shaw Environmental & Infrastructure

- Dear Ms. Beckett:

This letter provides a neftification of contract award for the following contracted work:

BLANKET PURCHASE ORDER NO:  BPUC13000095

- Work may not be charged against this
blanket purchase order number

SCOPE: To provide specialized and technical
services related to watershed management
and monitoring for specific projects,
including watershed resources monitoring
and management services, specialized
hydrologic services, data management and
analytical services, watershed planning
and regulatory compliance support,

project management, and additional Edwin M. Loa

related services. Mayor

Art Tqrres

EFFECTIVE DATE: August 21, 2013 to June 15, 2027 Frosident
Vinca Courtney

CONTRACT TO DATE: ~ Total value of contract not to exceed \ ‘::": ”’5:'“‘“
an maiar Laen

$5’000’000'00 Comenissioner

. ) ] . Fra a Viet
Invoices must be charged against specific task orders only after a Notice to Proceed has “Eﬁ;‘fmﬂ;in‘;
been issued. Anson Maran

) ’ . bty
Should you have any questions, please do not hesitate to contact Rosiana Angel at (415) CrmSSIOner

554-15489. Harfan L. Kelly, Jr.

ienaral Manager




Enclosure: Executed Agreement

cc: Greg Lyman
File/NCA-CS-211.C




"

City and County of San Francisco
San Francisco Public Utilities Commission
525 Golden Gate Avenue, 8 Floor
San Francisco, California 94102

Agreement between the City and County of San Francisco and
Shaw Environmental and Infrastructure, Inc.

CS-211C
Specialized and Technical Services,
Natural Resources Division, Water Enterprise

This Agreement is made this 10th day of April, 2013, in the City and County of San Francisce, State of
California, by and between: Shaw Environmental and Infrastructure, Inc., 185 Berry Street, Suite
2200, 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,” acting by and through the San
Francisco Public Utilities Commission,

Recitals

WHEREAS, the San Francisco Public Utilities Commission (“Department”) requires the assistance of
consulting firms to perform specialized management and monitoring technical services for the Water
Enterprise; and

WHEREAS, a Request for Proposal (“RFP”) was issued on February 7, 2013, and City selected
Contractor as the successful proposer 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 Agreement was obtained when the Civil Service Commission approved
Contract number 4009-12/13 on July 16, 2012; and

WHEREAS, approval for this Agreement was obtained from the San Francisco Public Utilities
. Commission Resolution Number 13-0053 on April 9™ 2013; and

WHEREAS, approval for this Agreement was obtained from the San Francisco Board of Supervisors by
Resalution Number 188-13 on June 11, 2013; C

Now, THEREFORE, the parties agree as follows:

1.  Certification of Funds; Budget and Fiscal Provisions; Termination in the Event of Non-
Appropriation. This Agreement is subject to the budget and fiscal provisions of the City’s Charter.
Charges will accrue only after prior written authorization certified by the Controller, and the amount of
City’s obligation herennder 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, withont
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
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agreements. City budget decisions are subject to the discretion of the Mayor and the Board of
Supervisors. Contractor’s assumption of risk of possible non-appropriation is part of the consideration for
this Agreement,

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

2.  Term of the Agreement. Subject to Section 1, the term of this Agreement shall be from June 15,
2013 to June 15, 2027.

3,  Eifective Date of Apreement. 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 Services,” attached hereto and incorporated by reference as though
fully set forth herein.

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
Dollars (§5,000,600). 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 an
material obligation provided for under this Agreement.

In no event shall City be liable for interest or Iate 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 submiited with
Contractor’s invoice, the Controiler will notify the department, the Director of HRC and Contractor of the
omission. If Contractor’s failure to provide FIRC 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.

6.. Guaranteed Maximum Costs. The City’s obligation hereunder shall not at any time exceed 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 2 unigue invoice number. All amounts paid by City
to Contractor shall be subject to audit by City. Payment shall be made by City to Contractor at the
address specified in the section entitled *“Notices to the Parties,” Refer to Appendix B for additional
invoice requirements.

8.  Submitting False Claims; Remedies. Pursuant o Article V of Chapter 6 of the San Francisco
Administrative Code, any contractor, subcontractor, supplier, consuitant or subconsultant who submits a
false claim may be subject to monetary penalties, investigation and prosecution and may be declared an
irresponsible bidder or an unqualified consultant and debarred as set forth in that Article. The text of
Article V of Chapter 6, along with the entire San Francisco Administrative Code is available on the web
at http://www.amlegal.com/nxt/gateway.dll?f=templates&fn=default. htm&vid=amiegal:sanfrancisco_ca .
A contractor, subcontractor, supplier, consultant or sub consultant will be deemed to have submitted a
false claim to the City if the contractor, subcontractor, supplier, consultant or subconsultant: (a)
knowingly presents or causes to be presented to an officer or employee of the City a false claim or request
for payment or approval; {b) knowingly makes, uses, or causes to be made or used a false record or
statement to get a false claim paid or approved by the City; (c) conspires to defraud the City by
getting a false claim allowed or paid by the City; {d) knowingly makes, uses, or causes to be
made or used a false record or statement to conceal, avoid, or decrease an obligation to pay or transmit
money or property to the City; or () is a beneficiary of an inadvertent submission of a faise claim to the
City, subsequently discovers the falsity of the claim, and fails to disclose the false claim to the City within
a reasonable time after discovery of the false claim.

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

10. Taxes. 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, occupaney, or use of City property for private
. gain. If such a possessory interest is created, then the following shall apply:

(1) Contractor, on behalf of itself and any permitted successors and assigns, recognizes and
understands that Contractor, and any 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
required by Revenue and Taxation Code section 480.5, as amended from time to time, and any successor

provision.

(3) Contractor, on behalf of itself and any permitted successors and assigns, recognizes and
understands that other events also may cause a change of ownership of the possessory interest and result
in the revaluation of the possessory interest. (see, e.g., Rev. & Tax. Code section 64, as amended 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.

P-500 (5-10) 3of24 April 10, 2013
SFPUC/P-500 (5/10) C8-211C




(4) Contractor further agrees to previde 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 at no cost to the City.

12. Quaiified Personnel. Work under this Agreement shall be performed only by compstent 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 Contractur; Payment of Taxes and Other Expenses.

a.  Independent Confractor. Coniractor or any agent or employee of Contractor shall be
deemed at all fimes to be an independent coniractor 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 direction 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 offseiting 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. Insuranece.

Without in any way limiting Proposer’s liability pursuant to the “Indemnification” section of the
Agreement (Appendix C, Professional Services Agreement (P-500)), Proposer(s) will be required to
maintain in force, during the full term of any Agreement, insurance in the following amounts and

coverage:

1. Worker’s Compensation Insurance, in statutory amounts, with Employer’s Liability limits not
less than is $1,000,000 each accident, injury or illness; and

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

3. Commercial Automobile Liability Insurance with Iimits 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 Proposer’s profession, with limits not less than
32,000,000 each claim with respect to negligent acts, errors or omissions in connection with
professional services to be provided under the Agreement.

5. Commercial Marine 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 marine coverage, as applicable,

Commercial General Liability and Conunercial Automobile and Marine Liability Insurance policies must
be endorsed to provide:

1. Name as Additional Insured the City and County of San Francisco, the San Francisco Public
Utilities Commission, and their respective officers, agents and employees; and

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

Reparding Workers’ Compensation, Proposer hereby agrees to waive subrogation which any insurer of
Proposer may acquire from Proposer by virtue of the payment of any loss. Proposer agrees to abtain any
endorsement that may be necessary to affect 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
Proposer, its employees, agents and subcontractors.

All policies shall provide thirty (30) 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.
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Should any of the required insurance be provided under a claims-made form, Proposer shall maintain such
coverage continuously thronghout the term of the Agreement and, without lapse, for a period of three
years beyond the expiration of the Agreement, to the effect that, should occurrences during the contract
term give ise to claims made after expiration of the Agreement, such claims shall be covered by such
claims-made policies.

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

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

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

Approval of the insnrance by City shall not relieve or decrease the liability of Contractor hereunder.

If a subcontractor will be used to complete any portion of the agreement, the Proposer shall ensure that
the subcontractor shall provide all necessary insurance and shall name the City and County of San
Francisco, the San Francisco Public Utilities Commission, and their respective officers, agents and
employees and the Proposer listed as additional insureds.

16. Indemnification.

1.  Fordesign professional services performed under this Agreement, if any, the following indemnity
and defense obligations shall apply:

a.  General. To the fullest extent permitted by law, Contractor shall assume the defense of
{with legal connsel subject to approval of the City), indemnify and save harmiess 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 Jimitation, incidental and consequential damages, court costs, altorneys' fees, litigation expenses,
fees of expert consuitants 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 wilfu}
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 shal] the amount of
insurancs coverage operate to limit the extent of such Liabilities. The Contractor assumes no liability
whatsoever for the sole negligence, active negligence, or willfil misconduct of any Indemnitee or the
contractors of any Indemnittee.
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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
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.

2. For all other services (not design professional) performed under this Agreement, the following
indemnity and defense obligations shall apply:

a.  General Indemnity. To the fllest extent permitted by law, Contractor shall assume the
defense of, indemnify and save harmless the City, its boards, commissions, officers, and employees
{collectively “Indemnitees™), from any claim, loss, damage, injury (including, without limitation, injury to
or death of an employee of the Contractor or its subconsultants) and liabilities of every kind, nature and
description (including, without limitation, incidental and consequential damages, court costs, attorney’s
fees and costs of investigation), that arise directly or indirectly, in whole or in part, from (1) the services
under this Agreement, or any part of such services, and (2) any negligent, reckless, or willful act or
omission of the Contractor and subconsultant to the Coniractor, anyone directly or indirectly employed by
them, or anyone that they control (collectively, "Liabilities™), subject to the provisions set forth herein.

b. Limitations. -

(1) No insurance policy covering the Contractor's performance under this Agreement shall
operate to limit the Contractor's liability uader this provision, Nor shall the amount of insurance coverage
operate to limit the extent of such liability. ‘

(2) The Contractor assumes no liability whatsoever for the sole negligence or willful
misconduet of any Indemnitee or the contractors of any Indemnitee.

(3) The Contractor's indemnification obligations of claims involving "Professional
Liability" (claims involving acts, errors or omissions in the rendering of professional services) and
"Economic Loss Only" (claims involving economic loss which are not connected with bodily injury or
physical damage to property) shall be limited to the extent of the Contractor's negligence or other breach
of duty.

c.  Copyright Infringement. Contractor shall also indemnify, defend and hold harmless all
Indemnitees from ail 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
supplied in the performance of Contractor's services under this Agreement.

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

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,
INNO EVENT SHALL CITY BE LIABLE, REGARDLESS OF WHETHER ANY CLATM IS BASED
ON CONTRACT OR TORT, FOR ANY SPECIAL, CONSEQUENTIAL, INDIRECT OR
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INCIDENTAL DAMAGES, INCLUDING, BUT NOT LIMITED TO, LOS:I' PROFITS, ARISING OUT
OF OR IN CONNECTION WITH THIS AGREEMENT OR THE SERVICES PERFORMED IN ‘
CONNECTION WITH THIS AGREEMENT. -

19. Left Blank by Agreement of the Parties (Liquidated Damages).

20. Default; Remedies. Each of the foilowing shall constitute an event of default (“Event of Default™)
under this Agreement:

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

8.  Submitting 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 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 defauit continues for a period of ten days after writien notice
thereof from City to Contractor.

(3) Contractor (a) is generally not paying its debis 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 bankruptoy or for figuidation or to take advantage of any bankruptcy, insolvency or other
debtors® relief law of any jurisdiction, {¢) makes an assignment for the benefit of its creditors, (d)
consents to the appointment of a custodian, receiver, trustee or other officer with similar powers of
Contractor or of any substantial part of Contractor’s property or (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 snbstantial 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 bankruptey or for liquidation or to lake advantage
of any bankruptey, insolvency or other debtors’ relief law of any jurisdiction or (c) ordering the
dissalution, winding-up or liquidation of Contractor.

" 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 Jaw. City shall have the right to offset from any
amounts due to Contracter under this Agreement or any other agreement between City and Contractor all
damages, losses, costs or expenses incurred by City as a result of such Event of Defauit 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.
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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 withont canse. 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. Ail 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 ifs sole
discretion, to settie or pay any or all claims arising out of the termination of such orders and subcontracts.

(5} Subject to City’s approval, settling all outstanding liabilities and al} claims arising out
of the termination of arders 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 ta 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:

(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 casts 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.
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(3) The reasonable cost to Contractor of handling material or equipment refurned 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.  In no 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 unabsarbed 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 vnder such subsection (c}.

e.  Inarriving at the amount due 1o Coniractor nnder 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 pursnant fo the immediately preceding subsection {d); and {4) in
instances in which, in the opinion of the City, the cost of any service ar 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 24.  Proprietary or confidential information of
9.  Disallowance City
10. Taxes 26. Ownership of Results
11. © Payment does not imply acceptance of 27.  Works for Hire
work 28.  Audit and Inspection of Records
13. Responsibility for equipment 48. Modification of Agreement.
I4. Independent Contractor; Payment of 49. Administrative Remedy for Agreement
Taxes and Other Expenses Interpretation.
15. Insurance 50. Agreement Made in California; Venue
16. Indemnification 51. Construction
17. Incidental and Consequential Damages 52. Entire Agreement
18. Liability of City 56. Severability

57. Protection of private information

- 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 shail survive termination of this Agreement.
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23. Conflict of Interest. Through its execution of this Agreement, Contractor acknowledges that it is
familiar with the pravision 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 profect 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 ¢-mail, and shall be addressed as follows:

To City: Greg Lyman
San Francisco Public Utilities Commission
525 Golden Gate Avenue
San Francisca, CA 94103
(tel.) (415)554-1601

email: glyman@sfwater.org

To Contractor: Ms. Teri Beckett, P.E.
Shaw Environmental and Infrastructure, Inc.
185 Betry Street, Suite 2200
San Francisco, CA 94107
Phone: 954.868.6065{Fax: 415-512-2424
E-mail: teri beckett@shawgrp.com

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. Fowever, 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, Coniractor may retain and use copies of such works for reference and as documentation of its
experience and capabilities.
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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 ar personnel and other
data related to all other matters covered by this Agreement, whether funded in whole or in part under this
Agreement. Confractor 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
Apgreement.

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. Not Used.
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 Qrdinance™), 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 ekercise 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 Tocal, 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
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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 ar 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 §24B.17. '

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

Contractor agrees to maintain records necessary for monitoring its compliance with the
LBE Ordinance for a period of three years following termination or expiration of this Agreement, and
shall make such records available for audit and inspection by the Director of HRC or the Caontroller upon
request.

(2) Subconfracting Goals. The LBE subcontracting participation goal for this contract is
22.9 %. Contractor shall fulfil] 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 Fonn
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 inte 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 undeér 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, nnless 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) Payment of Subcontractors. Contractor shall pay its subcontractors within three
working days after receiving payment from the City unless Coniractor 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 shali pay the undisputed amount.
Contractor further agrees, within ten working days following receipt of paymeit from the City, to file the
HRC Payment Affidavit with the Controlier, under penalty of perjury, that the Contractor has paid all
subcontractars. The affidavit shall provide the names and addresses of all subcontractors and the amount
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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 4 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.  Subcontraects. Contractor shall incorporate by reference in all subcontracts the provisians of
§§12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative Code (copies of which are
available from Purchasing) and shall require all subcontractors to comply with such provisions.
Contractor’s failure to comply with the obligations in this subsection shall constitute a material breach of
this Agreement. ‘

c.  Nondiscrimination in Benefits. Confractor 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 henefits other than the benefits specified above, between employees with domestic partners and
employees with spouses, and/or between the domestic partmers 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 Benefiis” form (form HRC-12B-131) with
supporting decumentation 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 incarporated 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 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 Northem Irefand to
move towards resolving employment inequities, and encourages such companies to abide by the
MacBride Principles. The City and County of Sari Francisco urges San Francisco companies to do
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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 impert, purchase,
obtain, or use for any purpose, any tropical hardwood, tropical hardwood wood product, virgin redwood
or virgin redwood wood product.

37. Drug-Free Workplace Policy. Contractor acknowledges that pursuant to the Federal Drug-Free
Workplace Act of 1989, the nnlawful manufacture, distribution, dispensation, possession, or use of a
controlled substance is prohibited on City premises. Contractor agrees that any viclation of this
prohibition by Contractor, its employees, agents or assigns will be deemed a material breach of this
Agreement.

38. Resource Conservation. Chapter 5 of the San Francisco Environment Code (“Resource
Conservation™) is incorporated herein by reference. Failure by Contractor to comply with any of the
applicable requirements of Chapter 5 will be deemed a material breach of contract.

39.  Compliance with Americans with Disabilities Act. Contractor acknowledges that, pursvant to
the Americans with Disabilities Act (ADA), programs, services and ather activities provided by a public
entity to the public, whether dirgctly or through a contractor, must be accessible to the disabled public.
Contractor shall provide the services specified in this Agreement in a manner that complies with the ADA
and any and all other applicable federal, state and local disability rights legislation. Contractor agrees not
to diseriminate 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 Franciseo 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, shail be open to inspection immediately after a contract has been
awarded. Nathing in this provision requires the disclosure of a private person or organization’s net worth
or other proprietary financial data submitted for qualification for a contract or other benefit until and
unless that person or organization is awarded the contract or benefit. Information provided which is
covered by this paragraph will be made available to the public upon request.

41. 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 §12L.6 of the Administrative Code. The Contracior
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
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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 wliich that individual serves, or the board
of a state agency on which an appoiniee 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 Coniractor; 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. Contractor
further agrees to provide to City the names of each person, entity or committee described above.

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.orgfolse/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 8 minimum hourly gross
compensation wage rate and to provide minimiwn 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 MCQ 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 MCQ. If any subcontractor under this
Agreement fails to comply, City may pursue any of the remedies set forth in this Section against
Contractor.

c.  Contractor shall not tzke 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, will 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

. 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
gr
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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 liguidated 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.

g.  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 12F
(including liquidated 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 MCQ, Contractor fails
to cure such breach or, if such breach cannot reasonably be cured within such period of 30 days,
Contractor fails to commence effoits to cure within such period, or thereafier fails diligently to pursue
such cure ta 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.

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 ini 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 Coatractor and this department to exceed $25,000 in the fiscal year.

44, Requiring Health Benefits for Covered Employees. Contractor agrees ta comply fully with and
be bound by all of the provisions of the Health Care Accountability Ordinance (HCAQ), as set forth in
San Francisco Administrative Code Chapter 12Q, including the remedies provided, and implementing
regulations, as the same may be amended from time to time. The provisions of section 12Q.5.1 of
Chapter 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, Contractar 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 HCAQ, 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 HCAQ, Contractor fails to cure such
breach or, if such breach cannot reasonably be cured within such period of 30 days, Contractor fails to
commence efforis 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 exercisable individually or in combination with any other rights or remedies
available to City.

P-500 (5-10) 17 0f 24 April 10,2013
SFPUC/P-500 (5/10) Cs-211C




d.  Any Subcontract entered into by Contractor shall require the Subcontractor to comply with
the requirements of the HCAQ and shall contain contractual obligations substantially the same as those
set forth in this Section. Contractor shall notify City’s Office of Confract 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 apainst Contracior based on the Subcontractor’s failure to comply, provided that City
has first provided Contractor with notice and an opportunity to obtaina cure of the violation.

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

f. 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 HCAOQ.

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 HCAQ, including reports on Subcontractors and Subtenants, as
applicable.

j- Contractor shall provide City with acecess to records pertaining to compliance with HCAO
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 HCAQ,

I. City may conduct random audits of Contractor to ascertain its compliance with HCAQ,
Contraclor agrees to cooperate with City when it conducts such audits.

m.  If Contractor is exempt from the HCAQ 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 HCAQO. 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
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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 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 propersty 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 shail 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/ar 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.

{2) Set first source interviewing, recruitment and hiring requirements, which will provide
the San Francisco Workforce Development System with the first opportunity to provide qualified
economically disadvantaged individuals for consideration for employment for entry level positions.
Employers shall consider all applications of qualified economically disadvantaged individuals referred by
the System for employment; provided however, if the employer utilizes nondiscriminatory screening
criteria, the employer shall have the sole discretion to interview and/or hire individuais referred or
certified by the San Francisco Workforee 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)  Set appropriate requirements for providing notification of available entry level
positions to the San Francisco Warkforce Development System so that the System may train and refer an
adequate pool of qualified economicaily 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 (o 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 nonduplicative, and facilitate a coordinated flow of
information and referrals.
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{5) Establish guidelines for employer gaod 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 emplayer'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.

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

c.  Hiring Decisions. Contractor shall male-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 requircments of Chapter 83 in any situation where it concludes that
compliance with this Chapter would cause economic hardship.

e.  Liguidated 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 fiunding public assistance programs but also the insidious but impossible to quantify harm that this
comnmnity and its families suffer as a result of unemployment; and that the assessment of liquidated
damages of up to 35,000 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 confractor, 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 compiy 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 sufférs as a result of the contractors contmued
. failure to comply with its first source referral contractual obligations;
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(5) That in addition to the cost of investigating aileged 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 progranis funded
under the Workforce Investment Act for at least the first six months of employment was 8§4.4%. 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 Pragram 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 aftempt to quantify the harm
caused to the City by the failure of a contractor to comply with it first source referral contractual
obligations, '

(6) That the failure of contractors to comply with this Chapter, except property contraciors,
may be subject to the debarment and monetary penalties set forth in Sections 6,80 et seq. of the San
Francisco Administrative Code, as well as any other remedies available under the contract or at law; and

Violation of the requirements of Chapter 83 is subject to an assessment of liquidated damages
in the amount of $5,000 for every new hire for an Entry Level Position improperly withheld from the first
source hiring process. The assessment of liquidated damages and the evalnation 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 availabie 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 Arsenie. Contractor may not purchase preservative-
treated wood products containing arsenic in the performance of this Agresment 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
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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 apprcwed in the some 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 Cantract Modification Formi).

49, Dispﬁtes; Government Code Claim Requirements.

a.  Negotiation; Alternative Dispute Resolution. The parties will attempt in good faith to
resolve any dispute or controversy arising out of or relating to the performance of services under this
Agreement by negotiation. The status of any dispute or controversy notwithstanding, Contractor shall
proceed diligently with the performance of its obligations under this Agreement in accordance with the
Agreement and the written directions of the City. If agreed by both parties in writing, disputes may be
resolved by a mutually agreed-upon alternative dispute resolution process. Neither party will be entitled
to legal fees or costs for matters resolved under this section.

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

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

51. Constroction. All paregraph captions are for reference only and shall not be considered in
construing this Agreement.

52. Entire Agreement. This contract sets forth the entire Agreement between the parties, and
supersedes all other oral or written provisions. This contract may be modified only as provided in Section
48, “Modification of Agrecment.”

53. Compliance with Laws. Coniractor shall keep itself fully informed of the City’s Charter, codes,
ordinances and regulations of the City and of all state, and federal Jaws in any manner affecting the
performance of this Agreement, and must at all times comply with such Jocal 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)
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56. Severability. Should the application of any provision of this Agreement to any particular facts or
circumstances be found by a court of competent jurisdiction 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
pravision shall be enforced to the maximum extent possible so as to effect the intent of the parties and
shail 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 Cade Sections 12M.2, “Nondisclosure of Private Information,” and 12M.3,
“Enforcement” of Administrative Code Chapter 12M, “Protection of Private Information,” which are
incorporated herein as if fully set forth. Contractor agrees that any failure of Contactor to comply with
the requirements of Section 12M.2 of this Chapter shall be a material breach of the Contract. In such an
evént, 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. Not Used.

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
info this Agreement, Contractor agrees that if it breaches this provision, City will suffer actual damages
that will be impractical or extremely difficult to determine; further, Contractor agrees that the sum of one
hundred doliars ($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 parties. (Slavery era disclosure)

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

above.

CITY

Approved

92?/

Harlan L. Kelly, Ir,
General Manager
San Francisco Public Utilities Comnussmn

Approved as to Form:

Dennis J. Herrera
City Attorney

“John G.

i
White
Deputy Y

City Attorney

Appentlices

A:  Services to be provided by Contractor
B:  Calculation of Charges
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CONTRACTOR

By signing this Agreement, I certify that I comply
with the requitements of the Minimum
Compensation Ordinance, which entitle Covered
Employees to certain minimum hourly wages and
compensated and uncompensated time off.

I have read and understood paragraph 35, the City’s
statement urging companjes doing business in
Northern Ireland to move tfowards resolving
employment inequities, encouraging compliance
with the MacBride Principles,. and urging San
Francisco - companies to do husiness with
00(11 oratjons that abide by the MacBride Principles.

Lo

AutiBrized Slgnature
Ding Kcivpuz

Printed Name
Digtrict Manager
Title

Shaw Bnvironimental 4 Wevashucure, 1NC.

Company Name

76220
City Vendor Number

IS Bdmf Shvect, sulbe 2200, SAN

Address FWU/\O{CCD CA A0

75— 204 -UbE0

Federal Employer ID Number
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Appendix A
Services fo be provided by Contractor

Contractor agrees to perform the services described below in accordance with the terms and conditions of
this Agreement, implementing task orders, the RFP, and Contractor's proposal dated March 8, 2013. The
RFP and Contractor's proposal are incorporated by reference as though fully set forth herein. Should
there be a conflict of terms or conditions, this Agreement and its implementing task orders shall control
gver the RFP and the Contractor’s proposal.

1.  General Description of Services

The primary role of the selected Contractor will be to provide professional and technical services related
to watershed management and monitoring for specific projects incJuding, but not limited to, the general
service categories summarized in Section 2 below. The selected Contractor(s) will work under the
direction of the Contract Manager in the Water Enterprise. Each task order will have a SFPUC Task
Order Manager who will work with the Contractor to negotiate the project scope, cost and schedule.

2. Task Orders

Performance of the service under this Agreement will be executed according to a tagk 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 Contract Manager will initially identify tasks
and request the contractor to propose a project scope, sub tasks, staffing plan, LBE uvtilization, 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 borme by Contractor. A final task order will be
negotiated between the SFPUC Contract 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, afier which a Natice 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 Cade. 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 io the anticipated scope of work
‘which the SFPUC reserves the right to modify or delete:

A. Watershed Resources Monitering and Management Services:

i.  Ecology ~ ecological surveys, studies, and assessments; biological community
monitoring, identification, evalvation and mapping; wetland determinations and
delineations; restoration ecology; genetic and taxonomic studies; studies of ecological
processes and evaluation of ecological condition; ecological modeling; invasive plant
mapping and control; site management evaluation and assessment; remedial erosion
repairs aversight; integrated pest and invasive species {plant, wildlife, insect, or
pathogen) management planning, monitoring, survey, and control oversight; soil analyses
and mapping; quality control monitoring during and after maintenance and rehabilitation
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of habitat restoration sites; wildlife monitoring including monitoring to minimize and
avoid impacts during maintenance and monitoring to evaluate response to restoration or
watershed management activities;

ii. Botany—botanical surveys, including surveys for special status plants and butterfly host
plants; special-status plant (and butterfly host plant) monitoring and mapping; rangeland
assessments; other vegetation management planning, and monitoring for remedial
planting and seeding; seed or propagate mapping and collection; grazing management
and monitoring; development of nufsery guidelines and nursery inspections; evaluations
as to whether restoration projects are meeting pre-determined vegetation-related success
criteria;

iii.  Wildlife Surveys and Monitoring — wildlife surveys, including those for special statis
species that conform to CDFG and USFWS approved protocols; trapping, tagging,
tracking and monitoring studies; wildlife camera studies;

iv.  Fisheries Management — evaluation of in-stream flows; anadromous fish habitat
requirements and assessments; stream sediment characterizations; riparian zone quality
assessments; rapid biological assessments (in particular benthic macro-invertebrate
assessments); PIT and radio tagging and tracking studies; in-stream and fish passage
camera, PIT antennae array, and other remote sensing system design, maintenance,
operations, and data analysis; fish parasite and pathology studies; fish biocenergetics and
predatory fish gut content analysis; migratory fish trapping studies; genetic and aging
stndies using otolith, scale, and tissve; reservoir fish population characterization studies;,

v. Land Acgunisition Services — Conservation easement and land acquisition document
developmerit, Phase 1 environmental assessment, title reports, land surveys, baseline
survey reports, road assessments, PAR analysis, conservation easement endowment
planning, conservation easement monitoring, legal descriptions, appraisals, public
outreach, property management plans (i.e., grazing management plan, resource
management plan, and routine maintenance plan).

B. Specialized Bydrologic Services:
Geologic, hydrogeologic surveys, analysis and studies, installations ( piezometers, cattle water
supply wells, flow meters, data loggers) ; ; topographic and bathymetric survey; limnology
studies, creek monitoring and geomorphic surveys and studies; hydrologic and open channel
{i.e., stream, river) hydraulic modeling and mode] interpretation; stream and river flow
measurements; groundwater and surface water sampling and analysis; erosion monitoring and
evaluation; pond, wetland, creek, and riparian restoration and habitat site remediation;

C. Data Management and Analytical Services:
Perform and interpret aerial surveys; support management of data, perform stafistical analyses
and intefpret results, support means of tracking permit compliance, and assist with ecological
data storage and analysis.

D. Watershed Planning and Regnlatory Compliance Support:

i.  Reports - technical editing; graphics; report preparation and reproductlon scientific peer
review of papers, reports and planning documents;

ii. Resource Agency Permits - permit application and amendment preparation such as
those required for routine maintenance and. management activities;

iii.  Resource Agency Permit compliance - assistance for federal, state and local

environmental regulations including but not limited to U.S. Army Corps of Engineers
Section 404, FESA, NEPA, CEQA, California Fish & Game Code Section 1602,
CDF&G CESA, Clean Water Act (including National Pollutant Discharge Elimination
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System and Storm Water Pollution Prevention Plans) and Migratory Bird Act
requirements;

iv.  Education - development and implementation of environmental edncation programs
including interpretive master plans, and interpretive signage and trails and displays, and
outreach programs; training on federal, state, and local environmental regulations and
regulatory changes;

v.  Planning - native landscape design, trail planning and design, fisherjes or wildlife
management planning; grazing and range management planning; watershed management
and development planning; land acquisition and protections planning; conservation
easement program planning; environmental oversight during maintenance planning,
training and implementation; operational compliance planning, training, and
implementation; development of best land management practices; and development of
design documents for repair of patural habitat and meodifications of existing habitat
improvements;

vi. - Specialized Resource Analysis - Provide specialized environmental resource expertise
services, research, reports and recommendations associated with routine maintenance
management activities including water quality, air quality, health risk assessments for air
emissions, climatology, paleontology, greenhouse gases, noise, hazardous materials,
natural resources risk assessment and risk management, pre-historic and historic
archaeology, and historic architecture. Specialized resource analysis work that may be
needed as part of a CEQA document or for resource agency permits that may be
performed by consultants under this contract, may be managed by BEM or NRLMD
staff, as determined by the type and size of the project.

vii. Watershed Resource Policy Development — Gather and analyze data, prepare
background studies and reports, and develop policies and plans related to watershed
resources identified in the WMP including (but not limited to) a pesticide management
plan and vegetation management plan.

E. Project Management:

Provide coordination for keeping SFPUC informed of progress, technical issues, and planned
activities and events. Prepare scopes of work, budgets and schedules for all task proposals. Prepare
for and attend coordination bi-weekly progress meetings between SFPUC staff and senior project
staff from the Proposer. Submit monthly progress reparts, with highlights of work achievements
during the past month, work planned and important milestones for the upcoming month and identify
any issues or scope changes that may affect overall cost and/or schedule of tasks, Maintain project
files including all reports, correspondence, data, observations, and other documents pertaining to
tasks. Coordinate review comments provided by others on reports, memoranda, project documents
and other work products and document and disseminate responses to review comments.

F. Additional Services: In addition to services identified above, the contractor(s) may also be asked -
to provide:

i.  Presentations to the SFPUC Staff and/or Commission, the San Francisco Board of
Supervisars, SFPUC retail and/or whelesale customers, SFPUC stakeholders, and
neighborhood or community meetings;

it.  Professional consultations and expert testimonies;

jii,  Reservoir management services including permitting; algae control analyses; reservoir
sediment contamination monitoring; aguatic toxicity testing; water quality analytical
services; water quality data management; source and discharge water assessiments;
sample collection and laboratory support.

iv.  Field inspections and surveys at project sites; and
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v.  Specialized statistical analyses and interpretation for compliance monitoring of shoreline
bacteria (including running geometric means), sediment grain size (including mean phi,
skewness, and kurtosis), benthic infauna and fisheries communities (including diversity
measures and reference envelope analysis), and recreational use data (including Bayesian
Belief Network analysis).

G: Community Benefits Commitments

Following issuance of the Notice-to-Proceed (NTP) for the first task to be performed by Shaw
Environmental & Infrastructure, Inc. (Shaw) under this Agreement, Shaw commits to providing the
Community Benefits Commitments detailed below during the 14-year term of the Agreement.
Shaw’s commitments shall be funded independently by Shaw and shall not be tied to or dependent
upon SFPUC funds or sources of funding, receivables from SFPUC, or retention associated with this
Project. Because this is an As-Needed contract, Shaw acknowledges that there is no guarantee that
the entire contract not-to-exceed amount set forth in section I will be funded. Instead, work is issued
on a task order basis as it is needed by the SFPUC, and Contractor is not entitled to funding beyond
any issued-task order. The provision of Community Benefits Commitments by Shaw does not entitle
Shaw to additional task orders or additional work beyond issued-task orders. In the event that the
contract value is not fully expended or is otherwise amended, the parties hereby agree to meet and
discuss the impact to the corresponding Community Benefit Comimitments. The representations,
warranties and other terms contained in this Community Benefit Commitments section have been
designed by Shaw as the basis for a Community Benefit Plan, but are for the sole benefit of the
parties hereto and shall not be construed as conferring any rights on any other persons or entities.

As stated in the Request for Proposals

“Although this Task G is a deliverable task, it is a zero-doilar task. Zero hours should be altoited in
your Overhead and Profit Schedule (OPS) for this task. No hours ar doliars should be allotted or
included in Proposer’s costs for this Project in order to perform or deliver your voluntarily proposed
Community Benefits commitments. If the Proposer commits any funds to delivering the Community
Benefits commitments it proposes, all such funds must be independent of SFPUC funding or any
dollars associated with this Project. If the Proposer commits to contributing any funds to performing
or delivering its commitments related to this task, such funds may not be dependent in any way upon
receipt of SFPUC funding, including not being dependent upon release of retention, ete.”

Community Benefits Plan and Timeline

Shaw shall develop & Community Benefits Plan and Timeline within three months of issuance of

. NTP. The Community Benefits Plan and Timeline will provide details regarding expenditures, a
schedule, and timelines related to the Community Benefits Commitments described below. Shaw will
develop the Community Benefits Plan and Timeline with the necessary flexibility relating to timing,
expenditure of funds, pariners, strategic delivery, scale, and performance of Community Benefits
Commitments to best achieve positive community impacts. Once the initial Community Benefits
Plan and Timeline are developed, SFPUC and Shaw shall meet at least once a year during the term of
the Agreement to discuss the work plan and associated timelines, and make any adjustments or
updates as necessary.

Community Benefits Commitments

P-300 (5-10) Appendix A, page 4 April 10,2013
SFPUC/P-500 (5/10) ‘ Cs8-211C




Shaw shall develop a work plan, schedule, and timeline as one component of the Community Benefits
Plan and Timeline to deliver, perform and produce the following Community Benefits Commitments:

Workforce - 260 — o $15,600 for . : $15,600 for
Deve]opment . three years : . three years

"Volunrer conmbmron + Drrec! F mancral Conmbrmon-i- In—Kmd Contribution = Total Can!r:bzmon
Shaw shall provide 260 volunteer hours (equating to $15,600) over the lifetime of this contract.

Workforce Development

In partnership with the Mission Neighborhood Center, Shaw shall commit 100 hours of habitat
restoration technician training for participants for year 1 and 80 hours for year 2 and year 3. Shaw
will ensure that the training mirrors near future opportunities.

Shaw’s community benefits comimitments will be documented as part of the Project Management
described in Task G above and executed as a major task for the Project.

Community Benefits Work Approach, Project Tedm/Organization, and Accountability

Shaw’s Community Benefils Program shall be directed by Mitchell Salazar from the Mission
Neighborhood Centers and Dr. Emma Jack from Shaw. They shall serve as the executive in charge of
delivering the community benefits commitments. Shaw community benefits contacts shall ensure that
the community benefits commitments herein are delivered to the communities that they are intended
to benefit in a transparent and accountable manner, Shaw community benefits contacts shall
organize, plan, track, measure, and report on Contractor’s community benefits commitments. Shaw
community benefits contacts shall also coordinate the senior management of Shaw’s subconsultants
to encourage full participation by the entire team in providing benefits to communities within the
SFPUC’s service area.

Shaw community benefit contacts shall submit a stand-alone annual report on progress.in fulfilling
Shaw’s community benefits commitments, detailing factors such as the total number of dollars and
hours contributed to each of the proposed tasks and organizations over the year, Shaw shall also
pravide independently verifiable documentation (such as certified payroll records, receipts, etc.) that
the SFPUC can use to independently and easily verify that the dollars and volunteer hours contributed
by Shaw as part of its Community Benefits Commitments were delivered to and actually reached the
commuaities they were intended to benefit.

Shaw shall ensure that quarterly reports are prepared and submitted to SFPUC an the last business
day of the month following the close of each quarter. The reports shali describe Shaw’s community
benefits efforts under the program both in the prior quarter and contract to date. Shaw's quarierly
reports shall include the name and description of all projects commenced, underway, and completed;
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the dollar and hour values of all activities and elements of each project; the progress to date of each
project; and the outcomes of projects that are underway. Shaw shall submit such documentation to
substantiate that the Community Benefits Commitments and any funds associated thereto weére in fact
delivered to the communities. they were intended to benefit within the three months immediately
following delivery of such Community Benefits Commitments or dollars associated thereio.

Shaw’s Community Benefits Commitments shall be performed prospectively during the term of the
Agreement, after the award of the Agreement and following issuance of NTP on the first task
assigned to Shaw under this Agreement. Commitments performed as part of previous contracts or
prior to Shaw being awarded the Agreement cannot be used as part of Shaw’s Community Benefits
Commitments for this Project.

Shaw’s Community Benefits Commitments Task G Proposal is attached and incorporated herein.
Shaw shall provide all of the Commitments, consistent with ail of the terms of Contractor’s attached
Proposal (including Shaw’s Work Approach, Project Team and Organization, and Accountability),
which are not explicitly detailed in this Task G. Where and if there are any conflicts or discrepancies
between the language above in Task G of this Agreement and the attached Proposal, the terms of the
language of Task G above shall prevail as Shaw and SFPUC’s final mutual understanding and
agreement,

3.  Performance Evaluation

Performance evaluations support the SFPUC’s objective of continuously improving the quality of
Contractor services. The SFPUC will 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.
When the SFPUC conducts performance evaluation(s) of the Contractor, such performance evaluation(s)
shall not confer any express or implied rights wpon Coniractor, nor shall they shift any !mbxhty to the
SFPUC for the Contractor's performance of the contract.

SFPUC’s Infrastructure Division Procedures Manual, Volume 4, Program and Project Management,
Section 3: Contract Management, Procedure: PM 3.16, Consultant Services Performance Evaluation
requires that a contract managér cvaluate a consultant’s performance on engineering, environmental and
construction management projects and complete the Consultant Services Performance Evaluation Form
(CSPE) during the contract term. A final end of year CSPE will be kept on file with the SFPUC for three
years afler contract completion. Completed end-of-contract CSPEs, including any consultant responses,
will be forwarded to the evaluation parel for future RFPs, where a proposer identifies the evaluaied
project as a qualifying project reference under the RFP. If a proposer responding to a future RFP
identifies an ongoing SFPUC project as a qualifying project reference (and the ongoing project complies
with RFP reference requirements), SFPUC staff will forward the maost recent annual CSPE for the
qualifying project, if any, to the RFP evaluation panel.(Include if contract is engineering design,
enviroamental analys1s services and construction management).

4.  Reporis

Contractor shall submit written reports as requested by the SFPUC. Format for the content of such
reports shall be determined by the Contract 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.
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5.  Department Liaison

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

As part of Contractor’s proposal dated March 8, 2013, 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 right to modify the budget allocated, if applicable, to any task as more specific
information conceming the task order scope becomes available.

1. Billing Rates

Centractor’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 caiendar year. No increase, including the annual CPI adjustment, is
allowed to blllmg rates exceedmg $220 per hour, unless Contract Manager and Bureau Manager
authorize an increase to the rate. in writing.

2. Personnel Changes:

Any proposed changes to project personnel or staff classification as listed in Appendix B-1 must be
approved in advance of any work commencing on the project and in writing by the SFPUC
Contract 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 llie Agreement;

» Proposed change of staff classification for existing persannel; 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.

3. Effective Overhéad and Profit Rate

The Effective Overhead and Profit Rate (FOPR) for CS-211 is 2.50. The EOPR OR Individual
Firm Overhead and Profit Rate wili appiy to the billing rate of all individvals not listed in Appendix
B-1. The EOPR will also apply to all amendments {o 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.
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4, Other Direet Costs (ODC)

Direct reimbursable expenses (ODCs — Other Direct Costs) shall include actual direct costs (with
no mark up) of expenses directly incurred in performing the work. All ODCs are subject to pre-
approval in writing by the SFPUC Contract 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, Marin, Santa Clara, Sonoma, Contra Costa, Napa, San
Mateo, Solano); '

Out- of town meal, travel and lodging expenses for project-related business trips,
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 éstablished by the
United State Infernal 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 4n 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;

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

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

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

Expedited courier services when requested by SFPUC staff; and

Safety equipment.

Anything not listed above is not eligible 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 tlie 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,

Enterlainment expenses;

Cell phones;
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s  Home office espenses;

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

» Meal expenses which are not related to project-related business trips, including
refreshments and working lunches with SFPUC staff;

e Equipment to be used by SFPUC staff; and

s 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 confractor team after obtfaining pre-authorization by the SFPUC Contract Manager,
Bureaw/Division Manaper and the Contract Monitoring Division. Note that subcontractor
administration markup is limited to actual cost not to exceed 5%.

6. 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 Contract Manager and all work products have been received and approved by the SFPUC
Regional Contract Manager, the Contractor may request that the retention be released. In lien of
money retention, an irrevocable letter-of credit acceptable to the City will be accepted.

7. Invoice Reguirements

The SFPUC is automating its contracting and invoice payment processes with online sofiware
systems (SOLIS). The following processes are being automated: Contract Certification, Insurance
Compliance, Task Order Certification, Timekeeping, Invoice Approval, and Invoice Payment. As
part of its contracting obligations, the Contractor is required to 1) become an authorized user of
these systems, 2) attend user training for these systems; and 3) utilize these systems for the
purposes for which they are intended. Contractor shall not bill the SFPUC to use these systems.
Contractor shall not charge SFPUC to send appropriate personnel to user training.

Contractor shall follow the invoicing and supporting documentation instructions as detailed in the
SOLIS training or otherwise prescribed by the SFPUC,
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Appendix B-1

Fee Schedule
Firm
Billing | Overhead
Consultant Name Staff Classification Staff Name Rate and
{$/hour) Profit
Rate
Shaw CM & TM - Project Teri Beckett, PE, QSD, | $210.22 | 2.95
Environmental & | Management Arborist
Infrastructure, Inc. | LTM ~ Specialized Hydrologic | Thomas Barry, PG, $149.04
' Services | CEG, CHG
LTM - Data Management and Jonathan Myers, PhD | $178.15
Analytical Services '
KTM - Specialized Hydrologic | Michae! Bombard, PG, | $151.11
Services CHG
KTM - Specialized Hydrologic J.C. isham, PG, CEG, | $184.67
Services CHG .
KTM - Specialized Hydrologic | John McMillan, PhD, ] $220.00
Services . PE, GE _ :
KTM - Specialized Hydrologic | Steven Pierce, PG $175.63
Services
KTM - Watershed Resources Kathy Kinsland, $184.60
M&M Services CISEC, QSP
KTM - Data Management and Karen Black $121.18
Analytical Services . .
KTM - Data Management and Matihew Held $121.29
Analytical Services , I ,
KTM - Data Management and Chris Russo, GISP $129.68
Analytical Services ‘
KTM - Data Management and Eric Schmidt $123.81
Analytical Services , )
KTM - Fisheries Management John Downing $204.18
TM - Community Benefits Emma Jack, PhD $0.00
Commitments
TM - Expert Advisor / Deputy Emma Jack, PhD 3177.00
Contract Manager
TM - Document Control June Gilmore $106.35
TM - Groundwater Modeling James Teo $133.58
TM™ - Wildlife Surveys and Chris Perry $147.50
Monitoring
TM - Wildlife Surveys and Aaron Sunshine, SEM | $66.85
Monitoring
TM - Fisheries Management Walter Klock $92.26
TM - Fisheries Management Bruce Kvam 3132.97
‘TM - Fisheries Management Cameron Lange $131.48
TM - Fisheries Management Garry Smythe $128.80
TM - Reports Stefanie Nisich $110.63
TM - Reports Anna Wallace $82.60
TM - Reports Mary Worth, CPESC, | $135.14
QsD
TM - Resource Agency Permit Alex Naughtaon, $i138.20
Compliance CPESC, QSP, QSD
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Fee Schedule
TM - Resource Agency Permit Jamie Reese, CESSWI, | $118.00
Compliance QSP
TM - Resource Agency Permit Mary Worth, CPESC, | $135.14
Compliance : .QSD .
TM - Education Emma Jack, PhD $177.00
TM - Watershed Resource Emma Jack, PhD $177.00
Policy Development
ATS, Inc. (LBE) | LTM - Watershed P&RC Dorinda Himes, $132.91 |2.00
Support CHMM
™ - QA/QC Dorinda Himes, $132,91
CHMM
TM - Resource Agency Permits | Mark Fogiel $144.67
TM - Resource Agency Permits | Stuart Griffin $136.50
TM - Education Elahe Enssani, Ph_D $182.00
Associated Right | KTM - Land Acquisition William Tannenbavm, | $210.00 | 2.50
of Way Services, | Services SR/IWA
Inc. (SBE) TM - Land Acquisition Services | James Richards $189.00
Basin Research TM - Specialized Resource Colin Busby, PhD, $15225 |[2.50
Associates, Inc. Analysis RPA
(SBE) TM - Specialized Resource Christopher 391.88
Analysis Canzonieri, MA |
TM - Specialized Resource Donna Garaventa, $122.06
Analysis Phb, RPA
TM - Specialized Resaurce Ward Hill, MA $131.25
: Analysis
BioMaAs, Inc. KTM - Watershed Resources Steve Powell $163.46 | 2.50
(LBE) M&M Services :
KTM - Botany Deborah Petersen $144.38
TM - Botany Jane Valerius $190.92
Cal Ecology KTM - Watershed Resources Amy Parravano $131.25 | 1.00
(SBE, WBE) M&M Services _ ‘
KTM - Ecology Amy Parravano $131.25
TM - Botany Amy Parravano $131.25
TM - Reports Amy Parravano $131.25
_ TM - Resource Agency Permits | Amy Parravano $131.25
Coast Ridge KITM - Watershed Resources Patrick Kobernus 5105.00 | 2.50
Ecology (LBE) M&M Services
TM - Ecology Suk-Ann Yee $91.88
TM - Wildlife Surveys and Patty Ten Boom $91.88
Monitaoring, Byrnes
TM - Wildlife Surveys and Tida Leagnavar $78.75
Monitoring .
TM - Resource Agency Permit Chennie Castanon, 591.88
Compliance QSFP
Cowhey Pacific TM™ - Well Drilling | Peter Borjeson, PE 311550 | 2.50
Iir]gg"gr Inc. TM - Well Drilling Craig Chaffee $102.11
(LBE) TM - Well Drilling Terrence Cowhey, PE_| $115.50
TM - Well Drilling Jason Klipfel $102.11
Exhibit B1, page 2 Cs-211C




Appendix B-1

Fee Schedule
Davis & TM - Public Qutreach Darolyn Davis $220.00 | 2.50
éssociate.s i TM - Public Outreach Zachary Klos $162.75
ommunications, ~ T - : - ‘ =
Inc. (LBE) TM PUbl.]g Outreach Tiffany Refuerzo $170.63 |
EMS, Inc. (SBE, TM - Project Management Emad Mansour, PMP $220.00 | 2.30
LBE) 7
Joseph DiDonato | LTM - Watershed Resotrces Joseph DiDonato $105.00 | 1.00
Wildlife Mé&M Services
Consulting & TM - Planning _ 1 Joseph DiDonato $105.00
Photography TM - Watershed Resource Joseph DiDonato $105.00
Policy Development
Meridian TM - Surveys Nathan Faoley, LSIT $12534 | 2.50
Sltn:eyin.g TM - Surveys Stanley Gray, PLS 1 $210.00
fSntgeLBE%g)’ Inc. TM - Surveys Steve Klein, PLS $123.32
’ TM - Surveys Emily Thomas, LSIT | $94.76 3
Mission TM - Community Benefits Mitchell Salazar $0.00 | 2.50
Neighborhood Commitments
Centers, Inc.
Olofson KTM - Watershed P&RC Peggy Olofson, PE $210.00 | 2.50
Environmental, Support _ .
Inc. (SBE) TM - Project Management Pegpy Olofson, PE $210.00
TM - Riparian Restoration and Jeanne Hammond $1065.00
Habitat Site Rem.
TM - Riparian Restoration and = | Tripp McCandlish $131.25
Habitat Sitec Rem.
TM - Riparian Restoration and Peggy Olofson, PE $210.00
Habitat Site Rem.
TM - Riparian Restoration and | Whitney Thornton $91.88
Habitat Site Rem.
TM - Ecology Jen McBroom $131.25
TM - Ecology Brian Ort, PhD $196.88
TM - Ecology Tobias Rohmer $105.00
TM - Botany Simon Gunnar $78.75
TM - Botany Whitney Thomton 1$91.88
TM - Planning Leslie Bandy $91.88
TM - Planning Stephanie Chen $91.88
TM - Pianning Jeanne Hammond $105.00
‘ TM - Planning Jeff Lewis . $105.00
TRC Solutions, KTM - Watershed Resources Megsn Peterson 314438 | 2.50
Ine. MEM Services
KTM - Watershed P&RC Megan Peterson $144.38
Support , ‘ ‘ .
KTM - Wildlife Surveys and Lincoln Allen $91.88
Monitoring ‘
TM - Resource Apgency Permit Madeleine van der $91.88
Compliance , Heyden . ‘
TM - Watershed Resource Megan Peterson $144.38
Policy Development
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Fee Schedule
Yerba Buena TM - Riparian Restoration and Miguel Gatarza 314438 1250
Engineering & Habitat Site Rem.
Construction, Inc.
(SBE)
Mark-Up on Subs = 5%
Effective Overhead and Profit Rate (EOPR): 2.50
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ATTACHMENT B
Name Change Documents

Evidence of Name Change of Shaw Environmental & Infrastructure, Inc.: Certificate of Filing,
December 26, 2013..

CB&I Name Change Letter to SFPUC, September 21, 2016.
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SECRETARY OF STATE
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a copy of an Amendment to the Articles of Incorporation of

SHAW ENVIRONMENTAL & INFRASTRUCTURE, INC.
Domiciled at BATON ROUGE, LOUISIANA, changing the corporate name to

CB&I GOVERNMENT SOLUTIONS, INC,

Was filed and recorded in this Office on December 26, 2013.

gRUGE 00Y RMDLE 13551
TR/ /NTE VRS A0 2l

FYLEDR AMD REGORDED

EalT AT -ROUGE PRRYSH: LA
DG WELRDRN

O FRIC OF- COURT AHD RECORGER

CUSTORER FROVIGED CORY FOR

Q:F.N%r.j;su TRUE CORY -
h T f i Th

In testimony whereof,  have hereunto set my
hand and caused the Seal of my Office to be
affixed at lhe City of Baton Rouge on,

December 26, 2013

Certificate I1D: 10447731#8LJ62

To validate this certificate, visit the following web site,
go to Commercial Division, Cerfificate Validation,
then follow the instructions displayed.

L%W 7%&2 www.sos.louisiana.gov

WH 35251103D
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SHAW ENVIRONMENTAL & INFRASTRUCTURE, INC,

ARTICLES OF AMENDMENT TO THE
ARTICLES OF INCORPORATION OF
SHAW ENVIRONMENTAL & INFRASTRUCTURE, INC.

The undersigned Secretary of Shaw Environmental & Infrastructure, Inc. (the
“Company”), does hereby execute on behalf of the Company this Articles of Amendment

to the Articles of Incorporation of the Company filed with the Louisiana Secretary of

State on April 15, 2002,

The name of the corporation is Shaw Environmental & Infrastructure, inc.

This Articles of Amendment alters Article I of the Articles of Incorporation of the
. Company, such that Article I be and reads as follows:

"ARTICLE X
The name of this corporation is CB&I Government Solutions, Inc."

(1)  The Amendment to the Articles of Incorporation was adopted by the sole
Shareholder of the Company by the vote required by the Business Corporation
Law effective as of th ay of December, 2013,

2) ‘The number of shares of Company stock cutstanding is 1,000 shares. The number
of shares of Company stock entitled to vote on the Amendment is 1,000. There is

only one class Company stock.

(3)  All 1,000 shares of stock of the Company voted for the Amendment. No shares
voted against the Amendment.

(4)  The Amendment does not provi.de'for an exchange, reclassification or
cancellation of issued shares.

(5)  The Amendment does not effect a change in the amount of stated capital,




This Articles of Amendment to the Articles of Incorporation of Shaw
Environmental & Infrastructure, Inc. is executed on behalf of Shaw Environmental &

Infrastructure, Inc, this &@_’f’\jay of December, 2013, by the undersigned duly authorized
Secretary of Shaw Environmental & Infiastructure, Inc.

SHAW ENVIRONMENTAL & INFRASTRUCTURE, INC.

A |

Edward T EverltH Secretary

Wotang




CB&l

1251 Avenue of the Americas
7 Flaor, Suite 750

New York, NY 10020

September 21, 2016

City and County of San Francisco

San Francisco Public Utilities Commission
525 Golden Gate Avenue, 8 Floor

San Frangisco, CA 94102

Subject: CB&I Environmental & Infrastructure, Ine. Division — Legal Entity Name Changes

Dear Mr. Lyman:

We are pleased to inform you that we have changed the name of Shaw Environmental & Infrastructure, Inc. to
CB&I Government Solutions, Inc. (the “Company™).

This change enables us to better serve you by eliminating any potential confusion by our former legal name and
aligns our legal name with our ultimate parent company, CB&I, which completed its acquisition of The Shaw
Group Inc. in 2013. Today, CB&I is the most complete energy infrastructure focused company in the world and a
major provider of environmental and infrastructure services to government and private sector clients. We now
offer more comprehensive services that span the life cycle of our client’s projects regardless of type, size, scope or

location.

As evidence of this change, please find enclosed a copy of the official certificate from the Louisiana Secretary of
State recognizing the Company’s name change. We note that this change is a name change only and in no way
affects or changes the corporate structure or other legal standing of the Company. While we will seek to execute
all future contracts in our new name, we do not belicve any action is required at this time with regard to our
existing contracts with you. However, if you desire to execute an amendment reflecting our new legal name, we

will be happy to comply.

We request you please update your firm’s applicable systems to reflect the Company’s new legal name. If you
have any questions or concerns, please contact me at the number listed above.

We appreciate your business and are excited about continuing to work with you on future projects.
Thank you for placing your trust in us,

Sincerely,

Richard Bolander

Enclosures
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