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FILE NO. 190486 ' ‘ RESOLUTION NO.

[Professional Services Agreement - AECOM Technical Services, Inc. - Mountain Tunnel

" Improvement Project - Not to Exceed: $24,500,000]

Resolution authorizing the General Manager of the San Francisco Public Utilities

‘Commission to execute Professional Services Agreement No. PRO'.0096, Mountain

Tunnel lmprovements‘ Construction Management Servicés, with AECOM Technical

‘Services, Inc. to provide construction management services for the proposed

Mo;jntain Tunnel Improvement Project for a total not to exceed amounf of
$24,500,000 with a duration of eight years through'2027, to commence following

Board approval.

WHEREAS,.The Mountain Tunnel; constructed between 1917 and 1925, conVeys all
water delivered from the Hetoh He‘tchy Reservoir, in Yosemite National Park{ to the Bay
Ar‘ea;' and |

WHEREAS, Past tdnnel inspections indicated ‘deteri.Qration‘v of the lining and need for
rehabilitation; and — | 4

WHEREAS, The proposed Mbuntain Tunnbel Improvemént Pfojeot (Project) would
extvend‘ the‘opera’ciohallife of the funnel and improve operation of-the tunnel; and

WHEREAS, The San Francisco Public Utilfties Commission (SFPUC) determined it
was necessary to procure the services of a qualified professional consfruction management
firm to providé constructability review of project design milestone documents and bidding
stjpport assistance, and, if necessary, specialized tunhel construction management and
inspection services to assist SFPUC staff for this prprééd project through Agreement No.

PR0.0096, Mountain Tunnel Improvement Construction Managemient Services for Project

- No. CUH10221; and

San Francisco Public Utilities Commission
BOARD OF SUPERVISORS ' Page 1
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WHEREAS, The preparation of an Initial Study/Mitigated Negative Declaration
(IS/MND) for the proposed Project is currently underway by the Planning Department and it
is antlmpated that the Final Mitigated Negative Declaratlon (FMND) will be completed in-

- late fall 2019; and

WHEREAS, The SFPUC expects it wnll subsequently consider the FMND California
Environmental Quality Act (CEQA) findings, and the Mitigation Monitoring Reportmg

- Program (MMRP) and consider approval of the Project; and

WHEREAS, If the SFPUC approves the Project, the SFPUC would separately bid
out the construction contract for the Project, and this agreem,ent would provide oversight
and management assistance to the SFPUC .only in the event such construction were
undertaken; and | | | |

'WHEREAS, Work under Agreement.Ne. PRO.0096 prior to adoption of the FMND,
‘CEQ.A ﬁnding_s, MMRP, and approval of the Project will consist solely of pre-construction
services, consisting of review of the Project design and assistance with the Conetruction
blddmg process; and |

WHEREAS Authorization to execute Agreement No. PRO 0096 is not an approval
of the Project, because the City retains sole and absolute discretion to terminate the
Agreemeht for convenience for any reason, including as a result of any decision that the
SFPUC may make separately about the proposed Project, following consideration of the
environmental review for the PrOJect and |

WHEREAS, The City will separately Constder approval of the Project Toilowmg
completion of environmental review and retams dtscretlon fo, among other things, ‘modify
the Project to mltlgate significant environmental 1mpacts require the implementation of

specific measures to mitigate any stgmﬁcant env1ronmental lmpaots of the Project, or rejeot‘

~ the Project; construction of the Project would not commence prior to completion of CEQA

San Francisco Public Util'ltiee Commission
BOARD OF SUPERVISORS ' o Page 2
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review and the approval process for the Project and the construction management and

oversight assistance provided in this agreement would not occur if the Project itself if

disapprove'd; and

WHEREAS, The estimated cost of services is $24,500,000; and

WHEREAS, Services are anticipated to have a duration of eight years with services
begmmng in June 2019 and concludmg in June 2027; and |

WHEREAS, The Request for Proposals was advertised on October 10, 2018; and

WHEREAS SFPUC staff and Contract Momtonn'g Division (CMD) review of the
proposals resulted in the establishment of AECOM Technical Services, Inc. as the most
qualified and hlghest—rankmg proposer for PRO.00986; and

WHEREAS, CMD established a 12% Local Business Enterprise (LBE) subconsultant
participation requirement (of the total value of services to be provided) for this agreement;
and

' WHEREAS, AECOM Technical Sefviées, Inc. has been d;éemed tov be in compliance

with the Equal Benefits Provisions of Chapter 12B of the.CitAy’s Administrative Code; and

WHEREAS, Funds for Agreement No. PR0.0096, Mountain Tunnel Improvements

Cohstruotion Management Services are available in CUH1 0221 — Mountain Tunnel

- Improvement Project; and

WHEREAS, On April 23, 2019, the SFPUC abproved Resolution No. 19-0085

aUthorizing the General Manag‘er of the SFPUC to execute an agreement with AECOM

Technical Services, Inc. for specialized construction management services to supplement
SFPUC staff for the project for an amount not to exceed $24,500,000, and with a duration of
eight years, pending approval by the San Francisco Board of Supervisors pursuant to San

Francisco Charter,_Section 9.118; now, therefore, be it

San Francisco Public Utilittes Commission : .
BOARD OF SUPERVISORS ' Page 3
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RESOLVED, That the Board of Supervisors authorizes the General Manager of the
SFPUC to enter into an agreerﬁent with AECOM Téohnioal Services, Inc., in substantially
the form of agreement on ﬂla with Clerk of the Board of Supewisors in File No.@j_ in-an
amount not to exceed '$24,500,000 and with a duration of eight years; and, be it

FURTHER RESOLVED That wrthm thirty (30) days of the execution of the Agreement
No PRO.0096, the General Manager of the SFPUC shall prov1de the.signed contract to the

" Clerk of the Board for molusron in the official file.

San Francisco Public Utilities Commission ) . 4 . :
BOARD OF SUPERVISORS ' . - Page 4
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BUDGET AND FINANCE SUB-COMMITTEE MEETING ' JUNE 5, 2019

ltem 7 Department:
File 19-0486 San Franusco Pubhc Utllltles Commxssnon (SFPUC)

| execuTive SUMMARY

\

Leglslatlve Ob]ectlves

s The proposed resolution would authorize the General I\/Ianager of the San Francisco Public

© Utilities Commission (SFPUC) to execute a professional services agreement with AECOM
Technical Services, Inc. to provide construction management services for the proposed
Mountain Tunnel Improvement Project for a total not to exceed of $24,500,000 with the
duration of eight years, approximately July 1, 2019 through June 30, 2027. '

Key Points

e The Mountain Tunnel is-currently used to deliver water from the Hetch Hetchy Reservoir
into the Priest Reservoir in Tuolumne County, as part of the SFPUC complex water supply
system from Hetch Hetchy Valley in Yosemite National Park to the San Francisco Bay Area.
In 2012, SFPUC conducted a needs assessment and preliminary screening of options for
the Mountain Tunnel. In 2013, the SFPUC evaluated alternative projects for the Mountain
Tunnel, and concluded that a new bypass tunnel would be more cost effective than
repairs on the existing 11-mile long lined section of the tunnel. In 2016, the City’s
Technical Advisory Panel advised the City to reconsider a tunnel repair alternative. In
response, SFPUC conducted a more comprehensive inspection of the tunnel. Between
2016 and 2019, the SFPUC completed three projects to complete interim repairs on the

Mountain Tunnel and improve access to the tunnel to aHow for increased mspec’non

e SFPUC selected AECOM through a competitive Request for Proposals (RFP) in November
2018 to provide construction management services for the proposed Mountain Tunnel
Improvement Project. The SFPUC is currently completing the project design and
environmental documentation, and expects finalization in the late fall of 2019. According
to the proposed resolution, the authorization of the contract is not approval of the
project, as the City retains sole and absolute discretion to terminate the contract for any
reason, including as a result of any decision that the SFPUC may make separately about
the proposed project. The City will separately consider approval of the project following
completion of the environmental review.

Fiscal Impact

e The current Mountain Tunnel project budget is $238,218,951, funded by Hetch Hetchy
Power bonds and Hetch Hetchy Water bonds, previously approved by the Board of
Supefvisors. According to SFPUC, the construction management contract of $24,497,476,
equal to approximétely 21.7 percent of the construction budget of $162,199,631 (which is .
part of the total project budget of $238,218,951) is equal to mdustry standards for such
costs. '

Recommendation

e Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS ' BUDGET AND LEGISLATIVE ANALYST
18 '
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BUDGET AND FINANCE SUB-COMMITTEE MEETING ‘ - JuNE5, 2019

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

The Mountain Tunnel is currently used to deliver water from the Hetch Hetchy Reservoir into
the Priest Reservoir' in Tuolumne County, as part of the San Francisco Public Utilities
Commission’s (SFPUC) complex water supply system from Hetch Hetchy Valley in Yosemite
National Park to the San Francisco Bay Area

. SUNCR VALLEY:

T WL
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Constructed between 1917 and 1925, the Mountain Tunnel has been in service for more than
90 years. In 2008, a comprehensive inspection of the Mountain Tunnel concluded that certain

SAN FRANCISCO BOARD OF SUPERVISORS ~ BUDGET AND LEGISLATIVE ANALYST
19
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BUDGET AND FINANCE SuB-COMMITTEE MEETING ) JUNES, 2019

-sections. of the lining had deteriorated significantly, making the Tunnel vulnerable to seismic
events, rock falls, diminished water quality and decreased hydroelectric generation capacity.

Mountain Tunnel Inspections and Interim Repairs

In 2012, SFPUC conducted a needs assessment and preliminary screening of options for the
Mountain Tunnel, In 2013, the SFPUC evaluated alternative projects for the Mduntain Tunnel,
- and concluded that a new bypass tunnel would be more cost effectlve than repairs on the
existing 11-mile long lined section of the tunnel.

‘n 2016, the Cltys Technical Advisory Panel advised the City to reconsider a tunnel repair
alternative. In response, SFPUC conducted a more comprehensive inspection of the tunnel.
Between 2016 and 2019; the SFPUC completed three projects to complete interim repairs on
the Mountain Tunnel and improve access to the tunnel to allow for increased inspection. These
three interim projects rehabilitated access roads, improved entryways to allow for larger
equipment to enter the tunnel for inspection and repairs, completed ‘physical inspection and
mapping of all significant defects in tunnel lining, and repaired critical sections of the tunnel
lining to prevent eminent lining collapse. The total cost of these inspections and interim repairs
was approximately $33.4 million. The comprehensive inspection found that the tunnel was still
structurally sound but needed repair. SFPUC used the fmdmgs of the inspection to design a new
project, the Mountain Tunnel Improvements Project.

In October 2018, the SFPUC issued a request for proposals for construction management
services for the Mountain Tunnel Improvements Project. These services specifically ihcluded
pre-construction services, such as review of project design and bidding support assistance, and
construction services including constructlon contract admmlstratlon tunnel inspection, civil and
environmental inspection, lab testing, start-up and testing assistance, commissioning,
constructlon safety inspection, and document control.

In November 2018, .the SFPUC received proposals from five flrms (1) AECOM Technical
Services, Inc., (2).EPC Consultants, Inc., (3) Mott MacDonald, (4) Parsons Water & Infrastructure
Inc., and (5) Stantec/SchnabellV. A panel of four, consisting of two SFPUC staff members, one
project manager from Santa Clara Valley Water District, and one project manager from the
Department of Public Works, reviewed the proposals. Four firms invited to an interview. were
scored on’ their written proposal, community benefits, oral interview, and overhead profit
score. Due to the size of the contract, the LBE Bonus did not apply. The proposals and scores
are shown on Table 1 below.

Table 1: Proposals and Scores

. Written Community Oral  Overheard Overall
Proposer Proposal Benefits. Interview . and Profit  Score
' (500) (50) ' (350) (100) (1000)
AECOM Technical Services, Inc. 414,235 36.288 320.540 50.000 821.063
EPC Consultants, Inc. " 398.888 " 44369 321.260 50.000 814.516
Mott MacDonald . 422,921 © 29.688 330.370 35.000 817.978 '
Parsons Water & Infrastructure Inc, 406.263 . 36.719 324.570 50.000 817.551
SAN FRANCISCO BOARD OF SUPERVISORS ‘ . BUDGET AND LEGISLATIVE ANALYST
: 20
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BUDGET AND FINANCE SUB-COMMITTEE MIEETING . JUNE5, 2019

SFPUC deuded that AECOM Technical Servnces Inc. was the most quahfled and highest ranking
proposer and began negotiations.

The proposed resolution would authorize the General Manager of the San Francisco Public
Utilities Commission to execute a professional services agreement with AECOM Technical
» Serviceé, Inc. to provide construction management services for the proposed Mountain Tunnel
Improvement Project for a total not to exceed of $24,500,000 with the duration of eight years,
. approximately July 1, 2019 through June 30, 2027. '

Mountain Tunnel Improvement Project Timeline

The SFPUC is currently completing the project design and environmental documentation, and
expects finalization in the late fall of 2019. According to the proposed resolution, the
authorization of the contract is not approval of the project, as the City retains sole and absolute
discretion to.terminate the contract for any reason; including as a result of any decision that the
SFPUC may make separately about the proposed project.- The City will separately consider
approval of the project following completion of the environmental review. The City retains
discretion to modify the project to mitigate significant environmental impacts or reject the
project. Construction of the project will not commence prior to the completion of California
Environmental Quality Act (CEQA) review.

. SFPUC expects the construction of the Mountain Tunnel Project to be competitively bid in the
fall of 2019, with construction to begm in April 2020. SFPUC expects the constructlon to be
completed in June 2026.

FISCAL IMPACT -

* Summary budget details for the contract not-to-exceed amount of $24,500,000 are shown in-

Table 2 below.
Table 2: Contract Budget for Cbnstruc’;ion Management Services
_ July 2019 to June 2027 4
Expenditure : ‘ Amount
Labor o 23,268,867
Mark-up on sub-consultant labor costs ® 328,609
Other direct costs® - 900,000
Total ' 24,497,476

® The contract between AECOM and SFPUC provides for $6,236,056 of the total labor costs of $23,268,867 to be
provided by sub-consultants, of which the total $6,236,056 is to be provided by Local Business Enterprise (LBE)
sub-consultants. SFPUC allows a markup by the prime consultant of 5.0 percent of sub-consultant labor costs,
equal to $328,609.

*® Other direct costs consist of, but not limited to, task-specific out-of- town travel as requested by the SFPUC,
specialty printing, spectaity computer hardware or software task related permit fees, and expedited courier
services when requested by SFPUC staff.

SAN FRANCISCO BOARD OF SUPERVISORS . : ' ‘BUDGET AND LEGISLATIVE ANALYST
: ' 21
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BUDGET AND FINANCE SUB-COMMITTEE MEETING : ' JUNES, 2019

Accordmg to Mr. David Tsztoo, I\/Iountam Tunnel Regional Pro;ect Manager, the contract does
not include contingency funding.

Of the $25,000,000 contract not-to-exceed amount, $23,268,867 will go towards  staff
members, including LBE sub- consultants who will be working across six tasks, as shown in Table
3 below.

Table 3: Labor Costs by Task paid by SFPUC to AECOM, Inc. July 2019 to June 2027

Approximate
Average Rate

per Hour - Hours Total

Pre-Construction Services ' ©215 3,121 669,705

.Construction Contract Administration - 206 34,540 7,109,205

' Change Management - 206 12,820 . 2,635,027

Construction Inspection- Civil/Tunnel 197 40,633 7,989,832
Construction Inspection- Field, _ '

documents control : 150 14,359 2,149,079

Environmental Compliance 152 17,877 2,716,019

Total Labor ' ' 188.64 123,350 23,268,867

The proposed ‘construc;cion management agreemen;c with AECOM Technical ‘Services, Inc. will
‘be funded through Hetch Hatchy Power bonds (55 percent) and Hetch Hetchy Water revenue
bonds (45 percent). These bonds were prevmusly approved by the Board of Supervisors (File
18-0047). :

- The total budget for the Mountain Tunnel Improvements Projéct of $238,218,951, including the
budgeted $24,500,000 contract with AECOM Technical- Services, Inc. for construction
management services, is shown in Table 4 below.

_ " Table 4: Project Total
 Activity ‘ ‘ Approved Budget

Project Management $7,907,685 -
Planning : o ‘ 7,337,042
Design (includes bid and award) ‘ 19,472,647
Env1ronmental Review ' . 6,000,000
Construction Management *(21. 7% of constructlon) 35,200,00
Right of Way _ 100,000
Construction ' : 162,199,631
Total $238,218,951 .

*Includes contingency and closeout

According to Mr. Tsztoo, the construction management budget equal to 21.7 percent of the
construetion budget is approximately equal to industry standards for construction management
costs. According to Mr. Tsztoo, staff from SFPUC is dedicated to inspection and management of

"SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
: 22 '
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BUDGET AND FINANCE SUB-COMMITTEE MIEETING ‘ ' : - JUNE5, 2019

* the construction contract to ensure compliance by AECOM Technical, Inc., and that the prOJect ,
remains on scope and schedule. :

To date, SFPUC has spent and encumbeéred $21 239,514 out of the total $238,218,951. The
SFPUC plans to spend the remaining $216,979,437 by the end of the project in 2027. ’

Approve the proposed resolution.

SAN FRANCISCO BOARD OF S'UPERVISORS BUDGET.AND LEGISLATIVE ANALYST |
23 '
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()%= Mountain Tunnel Background

>'ConstruCt‘e‘d from 1917-1925 and in service since 1925
Conveyance of water from Early Intake to Priest Reservonr
Lined and unlined sections

| Deterloratlon noted lﬂl the lmed tunnel sectlon

A :
. EARLY INTAKE BRANCH!
SWITCHYARD ADIT __»

°Grovleland

SECOND - | - Predominantly ¢#,

GARROTE BIG CREEK ADITS/S - Unlined 4

| ] .
o ey, ADIT 5/6

Com:’intususlg
Lined

A% SOUTHFORK SIPHON

: 39mi o 29mi . 24mi 0 . 29mi 18mi. - 45mi |
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- PrOJect Purpose |
Fix the tunnel. Ensu:re[ Contmued operatlom for the
next 100 years, meet estabhshed performance
standards, and prowde rehable quality dri nklng
Water te the San Franmseo Bay Area |

Key Facts
Approx. $140l\/l Construc‘uon Contract

‘Seven years of eenstructlon 2020 - 2026

(D) Wwater I\/Ic»unta’in Tunnel Improvements

541






s Scope ef Servi-ces

Water

RSN pan e s‘:~3“‘t‘>:l;§<"\”g~3

Pre Constructlon Services— —construetablhty review of the 95% prOJeet design and

bidding support assistance;

Construction Contract Ad]mlmstratlon———safety plan contract management risk

management plan status meetings, partnering, contractor payments processing submittals
and requests for 1nformat10n claims and dlspute review, value engineering review, and

rep orts; } : 1

: Constructlon Contracts Management——-—change management and processmg, cost and
scheduhng analys1s andL trendlng, -

Construction Inspectlon—-—quahty control 1nspect1ons record drawing Ver1f10at1on
materials testmg, and survey controls' ‘

| Constructi()n Project: Contt‘¢DlS~—doeument and records management, project schedule

reviews and management, pre-purchased materials and eqmpment schedules, constructlon |

cost control and forecastmg,

Env1r0nmental COIlStI'llCtl!OIl Compllance Serwceswenvnonmental oversight,
1nspeet10ns and spemahty momtonng

|
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W’f - SF—P’UC Hequest

Authorlze the SFPUIC to execute

f ~ Agreement No. PRO. 0096 with AECOI\/I Technlcal f

SerVIces Inc. for:

Construction I\/Ianag'e{ment (CM) Services for the

-Mountain Tunnel Improvements Project
| NOt'tO'EXCGGd Amou_ht: j $24.5 I\/lillioh |

~ Duration: 8 Years (June 2019 to June 2027)
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| City and Ceunty of San Francisco
San Francisco Public Utilities Commission

525 Golden Gate Avenue
San Francisco, California 94102

Agreement between the City and County of San Francisco and
AECOM Technical Services, Inc.

~ PRO.0096 Mountain Tunnel Improvements Construction Management Services

This Agreement is made this day of ~, 2019, in the City and County of San
Francisco (“City), State of California, by and between AECOM Technical Services, Inc., located
at 300 Lakeside Drive, Oakland, CA 94612 (“Contractor”) and City.

Recitals

‘WHEREAS, the San Francisco Public Utilities Commission (“Department,” or “SFPUC”)
wishes to retain the services of a qualified consulting firm to assist with the following: pre-
construction services, including, but not limited to, constructability review of project design
milestone documents, and bidding support assistance; construction services, including, but not
Jimited to, construction contract administration, contract management, tunnel inspection,
civil/environmental inspection, lab testing, start-up & testing assistance, commissioning,
construction safety inspection, project controls, and environmental compliance; and

WHEREAS, this Agreerﬁent was competitively procured as required by San Francisco
Administrative Code Section 6.40 through a Request for Proposal (“RFP”) issued on October 10,
2018, in which City selected Contractor as the highest qualified scorer pursuant to the RFP; and

WHEREAS, the Local Business Enterprise (“LBE”) subcontracting participation requirement for
this Agreement is 12%; and

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

WHEREAS, the City’s Civil Service Comrmssmn approved Contract number 49237-17/18 on
Decémber 18, 2017;

WHEREAS the San Francisco Public Utilities Commission awarded this Agleement to
Contractor under Resolution No. 19-0085 on Aprll 23,2019;

WHEREAS, approval for this Agreement was obtained from the San Francisco Board of
Supervisors by Resolution Number - on

Now, THEREFORE, the parties agree as follows:

P-600 (2-17) 1 of %A& . , PRO.0096



Artlcle 1 Deﬁnltlons
The followmg definitions apply to this Agreement:

1.1 "Agreement" means this contract document, including all attached appendices,
and all applicable City Ordinances and Mandatory City Requirements Whlch are spec1ﬁcally
1ncorp0rated into this Agreement by reference as provided herein.

12 “City" or "the City" means the City and County of San Francisco, a municipal
corporation, acting by and through the SFPUC.

1.3 "CMD" means the Contract Momtormg Division of the City.

1.4 "Contractor” or "Consultant" means between AECOM Technical Services, Inc.,
located at 300 Lakeside Drive, Oakland, CA 94612.

1.5  '"Deliverables" means Contractor's work product resultmg from the Serv1ces that
are provided by Contractor to City during the course of Contractor's performance of the
Agreement, including without limitation, the work product descnbed in the “Scope of Serv1ces
attached as Appendix A.

1.6  "Effective Date" means the date upon which the City's Controller certifies the
: avallablhty of funds for this Agreement as provided in Section 3.1.

1.7 . "Mandatory City Requirements" means those City laws set forth in the San
Francisco Municipal Code, including the duly authorized rules, regulations, and guidelines
implementing such laws, that impose specific duties and obligations upon Contractor.

1.8 - "Party" and "Parties" mean the City and Contractor either collectively or
~ individually.

1.9  "Services" means the work performed by Contractor under this Agreement as
specifically described in the "Scope of Services" attached as Appendix A, including all services,
labor, supervision, materials, equipment, actions and other requirements to be performed and
furnished by Contractor under this Agreement.

| Article 2 Term of the Agreement

2.1 The term of this Agreement shall commence on the later of (1) June 25, 2019; or
(ii) the Effective Date and expire on June 24, 2027, unless earlier terminated as otherw1se
provided herein.

2.2 The City may extend this Agreement beyond the expiration date by exercising an
option at the City’s sole and absolute discretion and by modifying this Agreement as provided in
Section 11.5, “Modification of this Agreement.”

Article3 : .Financial Matters

3.1 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 hereunder shall not at any time exceed the
amount certified for the purpose and period stated in such advance authorization. This

P-600 (2-17) 2 of 2g4 6 » ' " PRO.0096



Agreement will tetminate without penalty, liability or expense of any kind to City at the end of
any fiscal year if funds are not appropriated for the next succeeding fiscal year. If funds are
appropriated for a portion of the fiscal year, this Agreement will terminate, without penalty,
liability or expense of any kind at the end of the term for which funds are appropriated. City has
no obligation to make appropriations for this Agreement in lieu of appropriations for new or
other agreements. City budget decisions are subject to the discretion of the Mayor and the Board
of Supervisors. Contractor’s assumption of r1sk of p0581ble non-appropriation is part of the -
consideration for this Agreement.

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

3.2 Guaranteed Maximum Costs. The City’s payment obligation to Contractor
cannot at any time exceed the amount certified by City's Controller for the purpose and period -
stated in such certification. Absent an authorized Emergency per the City Charter or applicable
Code, no City representative is authorized to offer or promise, nor is the City required to honor,
any offered or promised payments to Contractor under this Agreement in excess of the certified
maximum amount without the Controller having first certified the additional promised amount
and the Parties having moditied this Agreement as provided 1n Section 11.5, "Modification of
this Agreement."

33  Compensation.

3.3.1 Payment. Contractor-shall provide an invoice to the City on a monthly
basis for Services completed in the immediate preceding month, unless a different schedule is set
“out in Appendix B, "Calculation of Charges." Compensation shall be made for Services
identified in the invoice that the General Manager of the SFPUC, in his or her sole discretion,
concludes has been satisfactorily performed. Payment shall be made within 30 calendar days of
‘receipt of the invoice, unless the City notifies the Contractor that a dispute as to the invoice
_exists. In no event shall the amount of this Agreement exceed Twenty-Four Million Five
‘Hundred Thousand Dollars ($24,500,000). The breakdown of charges associated with this
Agreement appears in Appendix B, “Calculation of Charges,” attached hereto and incorporated -
by reference as though fully set forth herein. A portion of payment may be withheld until
conclusion of the Agreement if agreed to both parties as retainage, described in Appendix B. In
no event shall the City be liable for interest or late charges for any late payments except as set
forth in Administrative Code Section 6.22(j).

3.3.2 Payment Limited to Satisfactory Services. Contractor is not entitled to
any payments from City until SFPUC approves Services, including any furnished Deliverables,
as satisfying all of the requirements of this Agreement. Payments to Contractor by City shall not
excuse Contractor from its obligation to replace unsatisfactory Deliverables, including
- equipment, components, materials, or Services even if the unsatisfactory character of such
Deliverables; equipment, components, materials, or Services may not have been apparent or
detected at the time such payment was made. Deliverables, equipment, components, materials
and Services 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.

3.3.3  Withhold Payments. If Contractor fails to provide Services in
accordance with Contractor's obligations under this Agreement, the City may withhold any and
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all payments due Contractor until such failure to perfofm is cured, and Contractor shall not stop
work as a result of City's withholding of payments as provided herein.

3.3.4 . Tnvoice Format. Invoices furnished by Contractor under this Agreement
must be in a form acceptable to the Controller and City, and must include a unique invoice
number. Payment shall be made by City as specified in 3. 3 6, or in such alternate manner as the

‘ Part1es have mutually agreed upon in writing.

3.3.5 LBE Payment and Utilization Tracking System Contractor must
submit all required payment information using the City’s invoicing and payment processing
system as directed by CMD to enable the City to monitor Contractor's compliance with the LBE
subcontracting commitments in this Agreement. Contractor shall pay its LBE subcontractors
within three working days after receiving payment from the City, except as otherwise authorized
by the LBE Ordinance. The Controller is not authorized to pay invoices submitted by Contractor
prior to Contractor’s submission of all required CMD payment information. Failure to submit all

required payment information to the City’s invoicing and payment processing system with each
payment request may result in the Controller withholding 20% of the payment due pursuant to
that invoice until the required payment information is provided Following City’s payment of an
invoice, Contractor has ten calendar days to acknowiedge using the online LBEUTS that all
subcontractors have been paid. Contractor shall attend a LBEUTS training sessmn LBEUTS
training session schedules are available at www.sfgov.org/lbeuts.

3.3.6 Gettmg paid for goods and/or services from the City.

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

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

337 Reserved. (Grant Funded Contracts)

3.3.8 Subcontractor Prompt Payment. Except as otherwise required by
Chapter 14B of the Administrative Code, and consistent with the provisions of Section 6.42(f) of
the Administrative Code, Contractor shall pay its subcontractors within seven calendar days after
receipt of each progress payment from the City, unless otherwise agreed to in writing by both
Contractor and the subcontractor. In the event that there is a good faith dispute over all or any
portion of the amount due on a progress payment from Contractor to a subcontractor, the
Contractor may withhold the disputed amount, but shall pay the undisputed amount. If
Contractor violates the provisions of Section 6.42(f), then Contractor shall pay to the
~ subcontractor directly the penalty specified in Section 6. 42(%).

3.4 Audit and Inspection of Records. Contractor agrees to maintain and make
available to the City, during regular business hours, accurate books and accounting records
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_relating fo its Services. Contractor will permit City to audit, examine and make excerpts and

. transcripts from such books and records, and to make audits of all invoices, materials, payrolls,
records or personnel and other data related to all other matters covered by this Agreement,
whether funded in whole or in part under this Agreement. Contractor shall maintain such data
and records in an accessible location and condition for a period of not fewer 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 as conferred upon City by this Section. Contractor
shall include the same audit and inspection rights and record retention requirements in all
subcontracts.

3.5  Submitting False Claims. Pursuant to Article V of Chapter 6 of the
Administrative Code, any contractor, subcontractor, supplier, consultant or subconsultant who
submits a false claim may be subject to monetary penalties, investigation and prosecution and
may be declared an irresponsible bidder or an unqualified consultant and debarred as set forth in
that Article. A contractor, subcontractor, supplier, consultant or sub consultant will be deemed

to have submitted a false claim to the City if the contractor, subcontractor, supplier, consultant or

Nl e e O Ty
subgconsultant: (a} knowingly presents or causes to be prosented to an officer or employee of the

. City a false claim or request for payment or approval; (b) knowingly makes, uses, or causes to be

made or used a false record or statement to get a false claim paid or approved by the City; (c)

conspires to defraud the City by getting a false claim allowed or paid by the City; (d) knowingly
makes, uses, or causes to be made or used a false record or statement to conceal, avoid, or =~

~ decrease an obligation to pay or transmit money or property to the City; or (e) is a beneficiary of

an inadvertent submission of a false claim to the City, subsequently discovers the falsity of the

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

3.6 -Payment of Prevailing Wages

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

_ 3.62 Wage Rates. The latest prevailing wage rates for private employment on
public contracts as determined by the San Francisco Board of Supervisors and the Director of the
California Department of Industrial Relations, as such prevailing wage rates may be changed
during the term of this Agreement, are hereby incorporated as provisions of this Agreement.
Copies of the prevailing wage rates as fixed and determined by the Board of Supervisors are
available from the Office of Labor Standards and Enforcement (“OLSE”) and are also available
on the Internet at http://www.dir.ca.gov/DLSR/PWD. Contracter agrees that it shall pay not less
than the prevailing wage rates, as fixed and determined by the Board, to all workers employed by
Contractor who perform Covered Services under this Agreement. Contractor further agrees as
follows:

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

3.64 Posted Notices. As required by Section 1771.4 of the Cahforma Labor
Code, Contractor shall post job site notices prescribed by the Califorria Department of Industrial
Relations ("DIR") at all job sites where Covered Services are to be performed.

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

available for inspection of and examlnatlon by the City and its authorized representatives and the .
DIR.

3.6.6 Certified Payrolls: Certified payrolls shall be prepared pursuant to

: Admlmstratlve Code Section 6.22(e)(6) and California Labor Code Section 1776 for the period
involved for all employees, including those of subcontractors, who performed labor in
connection with Covered Services. Contractor and each subcontractor performing Covered

* Services shall submit certified payrolls to the City and to the DIR electronically. Contractor
shall submit payrolls to the City via the reporting system selected by the City. The DIR will
specify how to submit certified payrolls to it. The City will provide basic training in the use of
the reporting system at a scheduled training session. Contractor and all subcontractors that will
perform Covered: Services must attend the training session. Contractor and applicable
subcontractors shall comply with electronic certified payroll requ1rements (including training) at
no additional cost to the City.

3.6.7 Compliance Monitoring. Covered Services to be performed under this
Agreement are subject to compliance monitoring and enforcement of prevailing wage
requirements by the DIR and /or the OLSE. Contractor and any subcontractors performing
Covered Services will cooperate fully with the DIR and/or the OLSE and other City employees
"and agents authorized to assist in the administration and enforcement of the prevailing wage
requirements, and agrees to take the specific steps and actions as required by Section 6.22(e)(7) -
of the Administrative Code. Steps and actions include but are not limited to requirements that:
(A) the Contractor will cooperate fully with the Labor Standards Enforcement Officer and other
City employees and agents authorized to assist in the administration and enforcement of the
Prevailing Wage requirements and other labor standards imposed on Public Works Contractor by
" the Charter and Chapter 6 of the San Francisco Administrative Code; (B) the Contractor agrees
that the Labor Standards Enforcement Officer and his or her designees, in the performance of
their duties, shall have the right to engage in random inspections of job sites and to have access
to the employees of the Contractor, employee time sheets, inspection logs, payroll records and
employee paychecks; (C) the contractor shall maintain a sign-in and sign-out sheet showing
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which employees are present on the job site; (D) the Contractor shall prominently post at each
job-site a sign informing employees that the project is subject to the City's Prevailing Wage
requirements and that these requirements are enforced by the Labor Standards Enforcement
Officer; and (E) that the Labor Standards Enforcement Officer may audit such records of the
Contractor as he or she reasonably deems necessary to determine compliance with the Prevailing
Wage and other labor standards imposed by the Charter and this Chapter on Public Works
Contractors. Failure to comply with these requirements may result in penalties and forfeitures
consistent with analogous provisions of the California Labor Code, including Section 1776(g), as
amended from time to time.

3.6.8 Remedies. Should Contractor, or any subcontractor who shall undertake
the performance of any Covered Services, fail or neglect to pay to the persons who perform
Covered Services under this Contract, subcontract or other arrangement for the Covered
Services, the general prevailing rate of wages as herein specified, Contractor shall forfeit, and in
the case of any subcontractor so failing or neglecting to pay said wage, Contractor and the
subcontractor shall jointly and severally forfeit, back wages due plus the penalties set forth in
Administrative Code Section 6.22 (e) and/or California Labor Code Section 1775. The City,

when certifying any payment which may become due under the terms of this Agreement, shall

a5 e Lalas A8LY

deduct from the amount that would otherwise be due on such payment the amount of said
forfeiture.

3.7 Apprentices

3.7.1 Contractor and its subcontractors of every tier that provide Covered
~Services under this Agreement (as defined in Section 10.20 above) shall, as a material term of
the Agreement, comply with the requirements of the State Apprenticeship Program (as set forth
in the California Labor Code, Division 3, Chapter 4 [commencing at Section 30701, and Section
1777.5 of the Labor Code) and Administrative Code Section 6.22(n). Contractor shall be solely
responsible for securing compliance with Labor Code Section 1777.5 for all apprenticeable
occupations. |

3.7.2  Contractor shall include in all of its subcontracts the obligation for
subcontractors to comply with the requirements of the State Apprenticeship Program.

3.7.3 Should Contractor fail to comply with the apprentlceshlp requirements of
Labor Code section 1777.5, Contractor shall be subject to the penalties prescribed in Labor Code
Section 1777.7. The interpretation and enforcement of Labor Code Section 1777.5 shall be in
accordance with rules and procedures prescribed by the California Apprenticeship Council.

'3.7.4  Contractor, if hot signatory to a recognized apprenticeship training
program under Labor Code, Chapter 4, shall provide to the City with all progress payment
requests, starting with the second such request, satisfactory evidence that it has contributed to the
appropriate apprenticeship fund(s). Contractor shall require its subcontractors who are not
signatories to provide such evidence to the City as a condition precedent for qualifying for
payment from the City.
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3.7.5 Contractor shall comply with all requests by the City to provide proof that
Contractor and all of its subcontractors at every tier providing Covered Services are in
compliance with the State Apprenticeship Program, including proof that Contractor and all of its
subcontractors at any tier providing Covered Services contributed to the appropriate
apprenticeship fund(s). : '

Article 4 " Services and Resources

4.1 Services Contractor Agrees to Perform. Contractor agrees to perform the
Services provided for in Appendix A, “Scope of Services." Officers and employees of the City
are not authorized to request, and the City is not required to reimburse the Contractor for,
Services beyond the Scope of Services listed in Appendix A,.unless Appendix A is modified as
provided in Section 11.5, "Modification of this Agreement."

4.2 Quahﬁed Personnel. Contractor shall utilize only competent persormel under the
supervision of, and in the employment of, Contractor (or Contractor's authorized subcontractors)
to perform the Serv1ces Contractor will comply with City’s reasonable requests regarding
assigniment and/or removal of personnel, but all personnel, including those assigned at City’s
request, must be supervised by Contractor. Contractor shall commit adequate resources to allow
txmely completion within the project schedule specified in this Agreement.

4.3 Subcontracting.

4.3.1 Contractor may subcontract portions of the Services only upon prior
written approval of City. Contractor is responsible for its subcontractors throughout the course of
the work required to perform the Services. All Subcontracts must incorporate the terms of Article
10 “Additional Requirements Incorporated by Reference” of this Agreement, unless inapplicable.
Neither Party shall, on the basis of this Agreement, contract on behalf of, or in the name of,, the
other Party. Any agreement made in violation of this provision shall be null and void.

4.3.2 City's execution of this Agreement constitutes its approval of the
subcontractors listed in Appendix B, Calculation of Charges. Consistent with SFPUC policy,
any modifications to the list of subcontractors must be effectuated via City’s approved invoice
processing system, subject to the written approval of the City, and CMD, as needed..

44  Independent Contract(')’r'; Payment of Employment Taxes and Other
Expenses.

4.4.1 Independent Contractor. For the purposes of this. Article 4, "Contractor"
shall be deemed to include not only Contractor, but also any agent or employee of Contractor.
Contractor acknowledges and agrees that at all times, Contractor or any agent or employee of
Contractor shall be deemed at all times to be an independent contractor and is wholly responsible
for the manner in which it performs the services and work requested by City under this
Agreement. Contractor, its agents, and employees will not represent or hold themselves out to be
employees of the City at any time. Contractor or any agent or employee of Contractor shall not
have employee status with City, nor be entitled to participate in any plans, arrangements, or
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
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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. Contractor-
agrees to maintain and make available to City, upon request and during regular business hours,
accurate books and accounting records demonstrating Contractor’s compliance with this section.

-Should City determine that Contractor, or any agent or employee of Contractor, is not
performing in accordance with the requirements of this Agreement, City shall provide Contractor
with written notice of such failure. Within five (5) business days of Contractor’s recéipt of such
notice, and in accordance with Contractor policy and procedure, Contractor shall remedy the
deficiency. Notwithstanding, if City believes that an action of Contractor, or any agent or
employee of Contractor, warrants immediate remedial action by Contractor, City shall contact
Contractor and provide Contractor in writing with the reason for requesting such immediate
action. :

442 Payment of Employment Taxes and Other Expenses. Should City, in
its discretion, or a relevant taxing authority such as the Internal Revenue Service or the State
Employment Development Division, or both, determine that Contractor is an employee for
purposes of collection of any employment taxes, the amounts payable under this Agreement shall
be reduced by amounts equal to both the employee and employer portions of the tax due (and
offsetting any credits for amounts already paid by Contractor which can be applied against this
liability). City shall then forward those amourits 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 shall be solely for the purposes of the particular tax in question, and
for all other purposes of this Agreement, Contractor shall not be considered an employee of City.
Notwithstanding the foregoing, Contractor agrees to indemnify and save harmless City and its
officers, agents and employees from, and, if requested, shall defend them against any andall
claims, losses, costs, damages, and expenses, including attorneys’ fees, arising from this section.

4.5  Assignment. The Services to be performed by Contractor are personal in
character and neither this Agreement nor any duties or obligations hereunder may be assigned or
delegated by Contractor unless first approved by City by written instrument executed and
approved in the same manner as this Agreement. Any purported assignment made in violation of
this provision shall be null and void. '

4.6  Warranty. Contractor warrants to City that the Services will be performed with
the degree of skill and care that is required by current, good and sound professional procedures
and practices, and in conformance with generally accepted professional standards prevailing at
the time the Services are performed so as to ensure that all Services performed are correct and
appropriate for the purposes contemplated in this Agreement.
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4.7  Reserved. (Liquidated Damages)

Article 5 "Il‘rsuranhce and Indemnity

5.1 » Insurance.

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

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

(b) Commercial General Liability Insurance with limits not less than
$5 000, 000 each occurrence and $10,000,000 general aggregate for Bodily Injury and Property

Damage, including Contractual Liability, Personal Injury, Products and Completed Operations;
and '

(c) Commercial Automobile Liability Insurance with hmlts not less
than $2,000,000 each occurrence, “Combined Single Limit” for Bodily Injury and Property
Damage, mcludmg Owned, Non-Owned and Hired auto coverage, as applicable.

(d)  Professional liability insurance, applicable to Contractor’ s
profession, with limits not less than $5,000,000 each claim with respect to negligent acts, errors
or omissions in connection with the Services.

5.1.2 Commercial General Liability and Commer01al Automobile Liability
‘Insurance policies must be endorsed to provide:

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

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

5.1.3  All policies shall be endorsed to provide thirty (30) days’ advance written
notice to the City of cancellation for any reason, intended non-renewal, or reduction in
coverages, except for non-payment for which no less than ten (10) days’ notice. Notices shall be
sent to the City address set forth in Section 11.1, entitled “Notices to the Parties.”

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

5.1.5 Should any of the required insurance be provided under a form of
coverage that includes a general annual aggregate limit or provides that claims investigation or
legal defense costs be included in such general annual aggregate limit, such general arinual
aggregate limit shall be double the occurrence or claims limits specified above.
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5.1.6  Should any required insurance lapse during the term of this Agreement,
" requests for payments originating after such lapse shall not be processed until the City receives
satisfactory evidence of reinstated coverage as required by this Agreement, effective as of the
lapse date. If insurance is not reinstated, the City may, at its sole opt1on terminate this
Agreement effective on the date of such lapse of i insurance.

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

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

519 If Contractor w111 use any subcontractor(s) to pr0v1de Servwes o
Contractor shall require the subcontractor(s) to provide all necessary insurance and to name the
City and County of San Francisco, its officers, agents and employees and the Contractor as
additional insureds. '

5.2 Indemnification. Contractor shall indemnify and hold harmless City and its

“officers, agents and employees from, and, if requested, shall defend them from and against any

and all claims, demands, losses, damages, costs, expenses, and liability (legal, contractual, or

otherwise) arising from or in any way connected with any: (i) injury to or death of'a person,

including employees of City or Contractor; (i) loss of or damage to property; (iii) violation of
~ local, state, or federal common law, statute or regulation, including but not limited to privacy or
personally identifiable information, health information, disability and labor laws or regulations;
(iv) strict liability imposed by any law or regulation; or (v) losses arising from Contractor's
execution of subcontracts not in accordance with the requirements of this Agreement applicable
to subcontractors; so long as such injury, violation, loss, or strict liability (as set forth in -
subsections (i) — (v) above) arises directly or indirectly from Contractor’s performance of this
Agreement, including, but not limited to, Contractor’s use of facilities or equipment provided by
City or others, regardless of the negligence of, and regardless of whether liability without fault is
imposed or sought to be imposed on City, except to the extent that such indemnity is void or
otherwise unenforceable under applicable law, and except where suchi loss, damage, injury,
liability or claim is the result of the active negligence or willful misconduct of City and is not
contributed to by any act of, or by any omission to perform some duty imposed by law or
agreement on Contractor, its subcontractors, or either’s agent or employee. The foregoing
indemnity shall include, without limitation, reasonable fees of attorneys, consultants and experts
and related costs and City’s costs of investigating any claims against the City.

In addition to Contractor’s obligation to indemnify City, Contractor specifically
acknowledges and agrees that it has an immediate and independent obligation to defend City
-from any claim which actually or potentially falls within this indemnification provision, even if
the allegations are or may be groundless, false or fraudulent, which obligation arises at the time
such claim is tendered to Contractor by City and continues at all times thereafter.

Contractor shall indemnify and hold City harmless from all loss and liability, including
attorneys’ fees, court costs and all other litigation expenses for any infringement of the patent
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rights, copyright, trade secret or any other proprletary right or trademark, and all other
intellectual property claims of any person or persons arising directly or indirectly from the
receipt by City, or any of its officers or agents, of Contractor's Services.

5.3  Indemnification For Design Professionals. To the fullest extent perrmtted by
law, Contractor shall assume the defense of (with legal counsel subject to approval of the City),
indemnify and save harmless the City, its boards, commissions, officers, and employees
(collectively "Indemnitees™), from and against any and all claims, loss, cost, damage, injury
(including, without limitation, injury to or death of an employee of the Contractor or its
subconsultants), expense and liability of every kind, nature, and description (including, without

‘limitation, incidental and consequential damages, court costs, attorneys' fees, litigation expenses,
fees of expert consultants or witnesses in litigation, and costs of investigation), that arise out of,
pertain to, or relate to, directly or indirectly, in whole or in part, the negligence, recklessness, or
willful misconduct of the Contractor, any subconsultant, anyone directly or mdlrectly employed
by them, or anyone that they control (collectively, "Liabilities").

5.3.1 Limitations, No insurance pohcy covering the Contractor's performance
under this Agreement shall operate to limit the Contractor's Liabilities under this prov1s1on Nor
shall the amount of insurance coverage operate to limit the extent of such Liabilities. The

- Contractor assumes no liability whatsoever for the sole negligence, active negligence, or willful
misconduct of any Indemnitee or the contractors of any Indemnitee. '

5.3.2" Copyright Infringement. Contractor shall also indemnify, defend and
hold harmless all Indemnitees from all suits or claims for infringement of the patent rights,
copyright, trade secret, trade name, trademark, service mark, or any other proprietary right of any
person or persons in consequence of the use by the City, or any of its boards, commissions,
officers, or employees of articles, work or deliverables supplied in the performance of Services.
Infringement of patent rights, copyrights, or other proprietary rights in the performance of this -
Agreement, if not the basis for indemnification under the law, shall nevertheless be considered a
matemal breach of contract.

Article 6 Liability of the Parties

6.1  Liability of City. CITY’S PAYMENT OBLIGATIONS UNDER THIS
AGREEMENT SHALL BE LIMITED TO THE PAYMENT OF THE COMPENSATION-
PROVIDED FOR IN SECTION 3.3.1, “PAYMENT,” OF THIS AGREEMENT. '
NOTWITHSTANDING ANY OTHER PROVISION OF THIS. AGREEMENT, IN NO EVENT
SHALL CITY BE LIABLE, REGARDLESS OF WHETHER ANY CLAIM IS BASED ON
CONTRACT OR TORT, FOR ANY SPECIAL, CONSEQUENTIAL, INDIRECT OR
INCIDENTAL DAMAGES, INCLUDING, BUT NOT LIMITED TO, LOST PROFITS,
ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT OR THE SERVICES
PERFORMED IN CONNECTION WITH THIS AGREEMENT.

" "6.2  Liability for Use of Equipment. City shall not be liable for any damage to
persons or property as a result of the use, misuse or failure of any equipment used by Contractor,
or any of its subcontractors, or by any of their employees, even though such equlpment is .
* furnished, rented or loaned by City.

Article7 ~ Payment of Taxes
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7.1 Except for any applicable California sales and use taxes charged by Contractor to
City, Contractor shall pay all taxes, including possessory interest taxes levied upon or as a result
of this Agreement, or the Services delivered pursuant hereto. Contractor shall remit to the State
- of California any sales or use taxes paid by City to Contractor under this Agreement. Contractor
agrees to promptly provide information requested by the City to verify Contractor's compliance
with any State requirements for reporting sales and use tax paid by City under this Agreement.

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

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

7.2.2  Contractor, on behalf of itself and any permitted successors and assigns,
recognizes and understands that the creation, extension, renewal, or assignment of this
Ag;ccmwf. may result in 2 “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. -

7.2.3 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.

7.2.4 Contractor further agrees to provide such other information as may be
requested by the City to enable the City to comply with any reporting requirements for.
possessory interests that are 1mposed by apphcable law.

_ Artlcle 8 Termination and Default
8.1  Termination for Convenience

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

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

(a)  Halting the performance of all Services under this Agreement on
the date(s) and in the manner specified by City.
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(b)  Terminating all existing orders and subcontracts, and not placing
any further orders or subcontracts for materlals Services, equipment or other items.

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

(d)  Subject to City’s épproval settling all outstanding liabilities and all .
claims arising out of the termmatmn of orders and subcontracts.

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

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

8.1.3 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:

: (a) The reasonable cost to Contractor, without profit, for all Services
prior to the specified termination date, for which Services City has not already tendered payment.
Reasonable costs may include a reasonable allowance for actual overhead, not to exceed a total
of 10% of Contractor’s direct costs for Services. Any overhead allowance shall be separately
itemized. Contractor may also recover the reasonable cost of preparing the invoice.

(b) A reasonable allowance for profit on the cost of the Services
described in the immediately preceding subsection (a), provided that Contractor can establish, to
the satisfaction of City, that Contractor would have made a profit had all Services under this

‘Agreement been completed, and prov1ded further, that the profit allowed shall in no évent exceed
5% of such cost.

(c) The reasonable cost to Contractor of hardling material or
equipment returned to the vendor, delivered to the City or otherwise dxsposed of as directed by
. the City. : :

(d) 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.

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

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

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

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

8.2  Termination For Convenience Due to Environmental Review

8.2.1 The potential environmental impacts of the proposed Project are being
evaluated through the CEQA review process. Services during the Construction Phase will not be
authorized until the CEQA review process is completed, and the City approves the Project.
Design and construction work will need to incorporate any alterations, procedures or alternatives
identified and adopted during the CEQA review process, and the Project might not proceed if the
CITY does not approve the Project following completion of CEQA review. :

8.2.2 Until the environmental review process is compieted, and the City
approves the Project, the City retains sole and absolute discretion to (1) modify the Project to
mitigate significant environmental impacts; (2) select feasible alternatives which avoid
* significant environmental impacts of the Project; (3) require the implementation of specific
measures to mitigate the significant environmental impacts of the Project; (4) reject the Project
as proposed if the economic and social benefits of the Project do not outweigh otherwise
unavoidable significant impacts of the Project; or (5) approve the Project upon a finding that the
economic and social benefits of the Project outweigh otherwise unavoidable significant impacts.

8.2.3 If, as a result of the CEQA process, the City does not approve and/or
authorize the Project, the City will not issue a Notice to Proceed. The City reserves all rights to
suspend and/or terminate this Agreement for convenience as set forth in Paragraph 8.1.

8.3 Termination for Default; Remedies.

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

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

3.5 Submitting False Claims. | 10.10 Alcohol and Drug-Free Workplace
4.5 Assignment . 4
| Article 5 | Insurance and Indemnity 11.10 Compliance with Laws
Article 7 | Payment of Taxes . 13.1 Nondisclosure of Private, Proprietary or
: ' ‘ Confidential Information

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

(©) Contractor (i) is generally not paying its debts as they become due;
(11) files, or consents by answer or otherwise to the filing against it of a petition for relief or
reorganization or arrangement or any other petition in bankruptcy or for liquidation or to take
advantage of any bankruptcy, insolvency or other debtors’ relief law of any jurisdiction; (iii)
makes an assignment for the benefit of its creditors; (iv) 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 (v) takes actron for the purpose of any of the
foregoing.

()] A court or government authority enters an order (i) appointing a
custodian, receiver, trustee or other officer with similar powers with respect to Contractor or with
respect to any substantial part of Contractor’s property, (ii) constituting an order for relief or
approving a petition for relief or reorganization or arrangement or any other petition in
bankruptcy or for liquidation or to take advantage of any bankruptcy, insclvency or other
debtors’ relief law of any Jurrsdmtlon or (iii) ordering the dissolution, Wmdlng—up or liquidation
of Contractor.

8.3.2 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, where
applicable, City shall have the right (but no obligation) to cure (or cause to be cured) on behalf of
Contractor any Event of Default; Contractor shall pay- to City on demand all costs and expenses
incurred by City in effecting such cure, with interest thereon from the date of incurrence at the
maximum rate then permitted by law. City shall have the right to offset from any amounts due to
_Contractor under this Agreement or any other agreement between City and Contractor: (i) all
damages, losses, costs or expenses incurred by City as a result of an Event of Default; and (ii)
any liquidated damages levied upon Contractor pursuant to the terms of this Agreement; and
(iii), any damages imposed by any ordinance or statute that is incorporated into this Agreement
by reference, or 1nt0 any other agreement with the City.

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

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

8.4  Non-Waiver of Rights. The omission by either party at any time to enforce any
default or right reserved to it, or to.require performance of any of the terms, covenants, or
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
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8.5 nghts and Duties upon Termination or Explratlon

8.5.1 This Section and the following Sections of this Agreement listed below,
shall survive termination or expiration of thls Agreement:

332 Payment Limited to Satlsfactory - 191 Ownership of Results

Services
: 92 . Works for Hire
3.4 Audit and Inspection of Records 1 11.6 Dispute Resolution Procedure
3.5 Submitting False Claims 1.7 Agreement Made in California; "
. ) Venue :
Article 5 | Insurance and Indemnity T Construction
6.1 Liability of City A {119 Entire Agreement
' 11.10 Compliance with Laws
Article 7 | Payment of Taxes : 11.11 Severability
8.1.6 Payment Obligation ' 13.1 Nondisclosure of Private, Proprietary
or Confidential Informatmn

8.5.2 Subject to the survival of the Sections identified in SCCUOH 8.4.1, above 1f
this Agreement is terminated prior to expiration of the term specified in Article 2, this
Agreement shall 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. -
Article 9 Rights In Deliverables

9.1  Ownership of Results. Any interest of Contractor or its subcontractors, in the
Deliverables, including any drawings, plans, specifications, blueprints, studies, teports,
memoranda, computation sheets, computer files and media or other documents prepared by
Contractor or its subcontractors for the purposes of this agreement, shall become the property of ‘
and will be transmitted to City. However, unless expressly prohibited elsewhere in this
Agreement, Contractor may retain and use coples for reference and as documentation of its
experience and capabilities.

9.2 Works for Hire. If, in connection with Services, Contractor or its subcontractors
creates Deliverables including, without limitation, artwork, copy, posters, billboards,
photographs, videotapes, audiotapes, systems designs, software, reports, diagrams, surveys,
blueprints, source codes, or any other original works of authorship, whether in digital or any
other format, such works of authorship shall be works for hire as defined under Title 17 of the
United States Code, and all copyrights in such works shall be the property of the City. If any
Deliverables created by Contractor or its subcontractor(s) under this Agreement are ever
determined not to be works for hire under U.S. law, Contractor hereby assigns all Contractor's
copyrights to such Deliverables to the City, agrees to provide any material and execute any
documents necessary to effectuate such assignment, and agrees to include a clause in every
subcontract imposing the same duties upon subcontractor(s). With City's prior written approval,

‘sl
D
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Contractor and its subcontractor(s) may retain and use copies of such works for reference and as
documentation of their respective experience and capabilities.

Article 10  Additional Requirements Incorporatedl by Reference

- 10.1  Laws Incorporated by Reference. The full text of the laws listed in this Article
10, including enforcement and penalty provisions, are incorporated by reference into this
Agreement. The full text of the San Francisco Municipal Code provisions incorporated by
reference in this Article and elsewhere in the Agreement ("Mandatory City Requlrements") are
available at http /fwww.amlegal.com/codes/client/san-francisco_ca/ .

10.2  Conflict of Interest. By executing this Agreement, Contractor certlﬁes that it
does not know of any fact which constitutes a violation of Section 15.103 of the City’s Charter; -
Article I11, Chapter 2 of City’s Campaign and Governmental Conduct Code; Title 9, Chapter 7 of
the California Government Code (Section 87100 et seq.), or Title 1, Division 4, Chapter 1,
Article 4 of the California Government Code (Section 1090 et seq.), and further agrees promptly
to notify the City if it becomes aware of any such fact during the term of this Agreement. ’

10.3  Prohibition on Use of Public Funds for Political Activity. In performing the
Services, Contractor shall comply with San Francisco Administrative Codé Chapter 12G, which
prohibits funds appropriated by the City for this Agreement from being expended to participate
in, support, or attempt to influence any political campaign for a candidate or for a ballot measure.
Contractor is subject to the enforcement and penalty provisions in Chapter 12G.

10.4 Reserved. ‘
10.5 Nondiscrimination Requiréménts.
: ~10.5.1 Non Discrimination in Contracts. Contractor shall comply with the
provisions of Chapters 12B and 12C of the San Francisco Administrative Code. Contractor shall
incorporate by reference in all subcontracts the provisions of Sections12B.2(a), 12B.2(c)-(k), and

12C.3 of the San Francisco Administrative Code and shall require all subcontractors to comply

with such provisions. Contractor is subject to the enforcement and penalty provisions in Chapters-
-12B and 12C. '

10.5.2 Nondiscrimination in the Provision of Employee Benefits. San

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

Section12B.2.

10.6 Local Busmess Enterprise and Non-Discrimination in Contracting
Ordinance. Contractor shall comply with all applicable provisions of Chapter 14B ("LBE
Ordinance"). Contractor is subject to the enforcement and penalty provisions in Chapter 14B.
Contractor shall utilize LBE Subcontractors for at least 26.8% of the Services except as
otherwise authorized in writing by the Director of CMD. Contractor shall incorporate the
requirements of the LBE Ordinance in each subcontract made in the fulfillment of Contractor s
LBE subcontracting commltments
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10.7  Minimum Compensation Ordinance. Contractor shall pay covered employees
no less than the minimum compensation required by San Francisco Administrative Code Chapter
12P. Contractor is subject to the enforcement and penalty provisions in Chapter 12P. By signing
and executing this Agreement, Contractor certifies that it is in compliance with Chapter 12P.

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

10.9  First Source Hiring Program. Contractor must comply with all of the provisions
of the First Source Hiring. Program, Chapter 83 of the San Francisco Administrative Code, that

apply to this Agreement, and Contractor is subject to the enforcement and penalty prov1sxons in
Chapter §3. : .

10.10 Alcohol and Drug—Free Workplace. City reserves the right to deny access to, or
require Contractor to remove from, City facilities personnel of any Contractor or subcontractor
who Clty has reasonable grounds to believe has engaged in alcohol abuse or illegal drug activity
which in any way impairs City's ability to maintain safe work facilities or to protect the health
and well-being of Clty employees and the general public. City shall have the right of final
approval for the entry or re-entry of any such person previously denied access to, or removed
from, City facilities. Illegal drug activity means possessing, furnishing, selling, offering,
purchasing, using or being under the influence of illegal drugs or other controlled substances for
which the individual lacks a valid prescription. Alcohol abuse means possessing, furnishing,
selling, offering, or using alcoholic beverages, or being under the influence of alcohol.

10.11 Limitations on Contributions. By executmg this Agreement Contractor
acknowledges that it is familiar with section 1.126 of the City’s Campaign and Governmental
Conduct Code, which prohibits any person who contracts with the City for the rendition of
personal services, for the furnishing of any material, supplies or equipment, for the sale or lease
of any land or building, or for a grant, loan or loan guarantee, from making any campaign
contribution to (1) an individual holding a City elective office if the contract must be approved
by the individual, a board on which that individual serves, or the board of a state agency on
which an appointee of that individual serves, (2) a candidate for the office held by such
individual, or (3) a committee controlled by such individual, at any time from the
commencement of negotiations for the contract until the later of either the termination of
negotiations for such contract or six months after the date the contract is approved. The
prohibition on contributions applies to each prospective party to the contract; each member of
Contractor’s board of directors; Contractor’s chairperson, chief executive officer, chief financial
officer and chief operating officer; any person with an ownership interest of more than 20
percent in Contractor; any subcontractor listed in the bid or contract; and any committee that is
sponsored or controlled by Contractor. Contractor must inform each such person of the limitation
on contributions imposed by-Section 1.126 and provide the names of the persons required to be
informed to City.

10.12 Reserved. (Slavery Era Disclosure)
10.13 Reserved. (Working with Minors)

10.14 Consideration of Criminal History in Hiring and Employment Decisions.
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10.14.1 Contractor agrees to comply fully with and be bound by all of the
provisions of Chapter 12T, “City Contractor/Subcontractor Consideration of Criminal History in
Hiring and Employment Decisions,” of the San Francisco Administrative Code (“Chapter 12T7),
including the remedies provided, and implementing regulations, as may be amended from time to -
time. The provisions of Chapter 12T are incorporated by reference and made a part of this -
Agreement as though fully set forth herein. The text of the Chapter 12T is available on the web
at http://sfgov.org/olse/fco. Contractor is required to comply with all of the applicable provisions
of 12T, irrespective of the listing of obligations in this Section. Capitalized terms used in this
Section and not defined in thrs Agreement shall have the meanings assigned to such terms in
. Chapter 12T

10.14.2 The requirements of Chapter 12T shall only apply to a Contractor’s or
Subcontractor’s operations to the extent those operations are in furthérance of the performance of
this Agreement, shall apply only to applicants and employees who would be or are performing
work in furtherance of this Agreement, and shall apply when the physical location of the
employment or prospective employment of an individual is wholly or substantially within the
City of San Francisco. Chapter 12T shall not apply when the application in a particular context
would conflict with federal or state law or with a requirement of a government agency =
implementing federal or state law. -

10.15 Reserved. (Publie Access to Nonprofit Records and Meetings)
10.16 Reserved. (Food Service Waste Reduction Requirements)
10.17 Reserved. (Sugar-Sweetened Beverage Prohibition)

10.18 Tropical Hardwood and Virgin Redwood Ban. Pursuant to San Francisco
Environment Code Section 804(b), the City urges Contractor not to import, purchase obtain, or

use for any purpose, any tropical hardwood, tropical hardwood wood product, Vrrgln redwood or
virgin redwood Wood product.

-10.19 Reserved (Preservatlve Treated Wood Products)

Arti’cle 11 General Provisions

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

To City: Alan Johanson

' San Francisco Public Utilities Commission
525 Golden Gate Avenue '
San Francisco, CA 94102
Alohanson@sfwater.org

To Contractor: Eric Zagol ‘
' AECOM Technical Services, Inc
300 Lakeside Drive
Qakland, CA 94612
Eric.zagol@aecom.com
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Any notice of default must be sent by registered mail. Either Party may change the
address to which notice is to be sent by giving written notice thereof to the other Party. If emall
notification is used, the sender must specify a receipt notlce

112 Compliance with Americans with Dlsablhtles Act. Contractor shall prov1de the
Services in a manner that complies with the Americans with Disabilities Act (ADA), including
_but not limited to Title II's program access requirements, and all other applicable federal, state
and local disability rights legislation.

“11.3 Reserved.

11.4  Sunshine Ordinance. Contractor acknowledges that this Agreement and all
records related to its formation, Contractor's performance of Services, and City's payment are
subject to the California Public Records Act, (California Government Code §6250 et. seq.), and
the San Francisco Sunshine Ordinance, (San Francisco Administrative Code Chapter 67). Such

records are subject to public inspection and copying unless exempt from disclosure under
federal, state or local law.

11.5 Modification of this Agreement This Agreement may not be modified, nor may
compliance with any of its terms be waived, excepti as noted in Section 11.1, “Notices to
Parties,” regarding change in personnel or place, and except by written instrument executed and
approved in the same manner as this Agreement. Contractor shall cooperate with Department to
submit to the Director of CMD 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% (CMD Contract Modification Form).

11.6 Dispute Resolution Procedure.

'11.6.1 Negotiation; Alternative Dispute Resolution. The Parties will attempt in
good faithto resolve any dispute or controversy arising out-of or relating to the performance of .
services under this Agreement. If the Parties are unable to resolve the dispute, then, pursuant to
San Francisco Administrative Code Section 21.36, Contractor may submit to the Contracting
Officer a written request for administrative review and documentation of the Contractor's
claim(s). Upon such request, the Contracting Officer shall promptly issue an administrative
decision in writing, stating the reasons for the action taken and informing the Contractor of its -
right to judicial review. If agreed by both Parties in writing, disputes may be resolved by a
mutually agreed-upon alternative dispute resolution process. If the partiesdo not mutually agree
to an alternative dispute resolution process or such efforts do not resolve the dispute, then either
Party may pursue any remedy available under California law. The status of any dispute or
controversy notwithstanding, Contractor shall proceed diligently with the performance of its
obligations under this Agreement in accordance with the Agreement and the written directions of
the City. Neither Party will be entltled to legal fees or costs for matters resolved under this’
section.

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

- 11.6.3 Reserved. (Health and Human Service Contract Dispute Resolution
Procedure)

11.7  Agreement Made in California; Venue. The formation, 1nterpretat10n and
performance of this Agreement shall be governed by the laws of the State of California. Venue
for all litigation relative to the formation, mterpretatlon and performance of this Agreement shall
be in San Francisco. o ~

11.8 Construction. All paragraph captlons are for reference only and shall not be
considered in construing this Agreement.

- 11.9 Entire Agreement. This contract sets forth the entlre Agreement between the
parties, and supersedes all other oral or written provisions. This Agreement may be modified
only as provided in Section 11.5, “Modification of this Agreement.”

11.10 Compliance with Laws. Contractor shall keep itself fully informed of the City’s
Charter, codes, ordinances and duly adopted rules and regulations of the City and of all state, and
federal laws in any manner affecting the performance of this Agreement, and must at all times
comply with such local codes, ordlnances and regulations and all appheable laws as they may be
amended ftom time to time.

11.11 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 provision shall be enforced to the maximum extent possible so as
to effect the intent of the parties and shall be reformed without further action by the parties to the
extent necessary to make such provision valid and enforceable.

11.12 Cooperative Drafting. This Agreement has been drafted through a cooperative
effort of City and Contractor, 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.

11.13 Order of Precedence. Contractor agrees to perform the services described below.
in accordance with the terms and conditions of this Agreement, implementing task orders, the
RFP, and Contractor's proposal dated November 21, 2019. The RFP and Contractor's proposal
are incorporated by reference as though fully set forth herein. Should there be a conflict of terms
or conditions, this Agreement and any 1mplementmg task orders shall control over the RFP and
the Contractor’s proposal

. Article 12 Department Specific Terms
12.1 Reserved.

. Article 13 Data and Security

13.1.  Nondisclosure of Private, Proprietary or Confidential Information.
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13.1.1 If this Agreement requires City to disclose "Private Information" to
Contractor within the meaning of San Francisco Administrative Code Chapter 12M, Contractor
and subcontractor shall use such information only in accordance with the restrictions stated in
~ Chapter 12M and in this Agreement and only as necessary in performing the Services.
Contractor is subject to the enforcement and penalty provisions in Chapter 12M.

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

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

Article 14 MacBride And Signature

14.1 MacBride Principles - Northern Ireland. The provisions of San Franmsco
Administrative Code §12F are incorporated herein by this reference and made part of this
Agreement. By signing this Agreement, Contractor confirms that Contractor has read and
understood that the City urges companies doing business in Northern Ireland to resolve
employment inequities and to abide by the MacBride Principles, and. urges San Francisco
companies to do business with corporations-that abide by the MacBride Principles.

s
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day first
‘mentioned above. ' ‘

cry | ' CONTRACTOR

AECOM Technical Services, Inc.

Harlan L. Kelly, Jr. A : - Eric Zagol
General Manager PE, Vice President
San Francisco Public Utilities Commission

City Supplier Number: [Supplier Number]
Approved as to Form:

Dennis J. Herrera
City Attorney

By:

Julie Veit
Deputy City Attorney

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

1. . Description of Services. Contractor agrees to perform the following Services:

“ Pre-Construction services, including but not limited to, constructability review of project design
milestone documents, and bidding support assistance; and Construction Services, including, but
not limited to, construction contract administration, contract management, tunnel inspection,

 civil/environmental inspection, lab testing, start-up & testing assistance, commissioning,
construction safety inspection, project controls, and environmental compliance. The types of
inspection include concrete tunnel lining repairs, shotcreting, contact grouting, invert repairs and
smoothing, tunnel dewatering and treatment systems, large valve installations, concrete
structures, roadways and other site 1mpr0vements environmental mitigations and site
restorations.

The Contractor will be responsible for providing the Resident Engineer (RE) functionai duties as
outlined in the HCIP CM Plan. The RE shall employ CM processes that are consistent with the
HCIP CM Plan, Safety Approach, and CM Procedures. The subtasks listed below reference the
relevant sections of the HCIP CM Plan (in parentheses) These tasks are not inclusive and are
subject to change.

The HCIP CM Plan, as well as the Request for Proposals (PRO.0096) dated October 10, 2018
(including all addenda), are hereby incorporated into this Agreement as if fully set forth herein.

2. Detailed Description of Tasks.
Task 1 Pre-Construction Services -

a. Provide budget estimate forecast and a bar chart schedule of all Construction
Management (CM) tasks, subtask, and deliverables for City review and approval.

b. Provide Constructability and Biddabilify Reviews (HCIP CM Plan 2.1.2).

i. Provide constructab111ty and biddability reviews at the 95% design -
milestone for the Project.

ii. Provide bid assistance support, including review of documents submitted
by bidders; and

iii. Prepare for and attend meetings at the 95% design milestone during the
" project design with the design consultant and City staff to discuss review
comments.

c. Check estimates of the Project design consultant as part of Constructability and
Biddability Reviews.
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ii.

Check Project design consultant prepared cost estimates at the 95% design
milestone for the Project.

Prepare for and attend meetings at the 95% milestone during the design
with the Project design consultant to present, discuss, and compare cost
estimates, if any, and to develop an agreed estimate for the Direct Costs of
Construction. '

d. Provide Support, as needed, for the Construction Pre-Bid Conference (HCIP CM Plan

2.1.6).

1.

' Review the Pre-Bid Conference agenda and suggest ény topics that need

. “to be added for discussion; for example, minimum tunnel construction

qualifications and experience of key Construction Contractor staff.

€. Provide Bid and Award Phase Assistance for Construction Bid Package Procurement
(HCIP CM Plan 2.1.3 and 2.1.5).

i

iL.

Check project design consultant’s cost estimates against Contractor bid
pricing after the Bid Opening. Additional meetings may be required to
reconcile any differences. Meeting‘s will be held within fourteen (14)
calendar days after the City Representative or Construction Manager
transmits the cost estimates and the bid package to the RE.

Perform tunnel construction related co'nsultations,' as needed, during
Bidding to help resolve responses to questions submitted by bidders.

f.  Provide Support, as needed, for Assistance with Permits and Rights-of-Way (HCHJ CM
Plan 2.1.7). -

P-600 (2-17)
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ii.

Review the permits obtained for the construction contract to confirm

" interpretation of key permit requirements for adequate coverage in the

specification language. Recommend corrections or clarifications to the

~ specifications as needed.

Review of the Mountain Tunnel ROW will not be needed as the project
improvements are entirely within the City-owned ROW, and access
roadways and staging have been, or will have been, granted via use
permits by other agencies by the time of the Construction Phase.

g. Provide Resource Loaded Task Plan for CM Consultant Services (HCIP CM Plan 2.2.5).

L.

Provide resource loaded task planmatching the RE scope of work (HCIP
CM Plan 1.2:13), Work Breakdown: Structure (WBS) (Tasks, subtasks and
subtask activities) and the level of resource loading (monthly person-hour
loading of each resource) as decribed in Section 2.2.5 of the HCIP CM
Plan. Provide the plan in an Excel table or similar format as approved by
the Deputy Director of Construction (or designee).
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h. Provide Project CM Safety Plan (HCIP CM Plan 2.1.10).

_ 1. Provide a CM Safety Plan tailored to the specific scope of work and
construction site needs of this Project. Address issues of the work inside
~ the tunnel, construction safety orders related to tunnels, deep shafts,
confined spaces, and shutdowns and restoration of tunnel service, and
qualifications of safety personnel needed to monitor, implement and
enforce the safety plan. ' |

i, Provide Project Risk Management Plan (HCIP CM Plan 2.1.11).

i. Develop a project risk profile and plan for 'submittal for the Proj ect. Refer to
specific requirements in Section 2.1.11 of the HCIP CM Plan.

it. Schedule a minimum of two workshops to gather input: 1) from SFPUC staff
* based in San Francisco, and 2) from SFPUC staff based in Moccasin, California.

Task 2 Construction Contract Administration
a. Implement Project CM Safety Plan.(HCIP CM Plan 2.2.2).

i Contxfaétof staff shall practiée project safety as described in Section 2220fthe
“HCIP CM Plan. .

b. Implement Construction Management Information System (CMIS) (HCIP CM Plan
2.2.3).

i. Contractor staff shall be trained by the City to utilizé the City’s UNIFIER
software for CMIS. Refer to Section 2.2.3 of the HCIP CM Plan for
detailed requirements.

c. Provide CM Contract Management during the multi-year contract (HCIP CM Plan 2.2.5)

i. The Contract Manager shall be responsible for all of the duties described in HCIP
CM Plan Section 2.2.5 for the CM Consultant, including those cited for the PM,
Project Controls, and RE. ‘

d. Public Outreach (HCIP CM Plan 2.2.6) -

i. SFPUC’s Public Information Office communications and outreach liaison
staff will perform public outreach. Contractor shall coordinate all public
communications and contacts through the SFPUC.

e. Administer Program Security Requirements for Project (HCIP CM Plan 2.2.7).

i.” Budget one half of a full-time equivalent for safety staff to implemént the
project specific security measures to be defined by the City’s Emergency
Planning and Security Division.
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B f. ‘Prov‘ide Construction Administration for the Project (HCIP CM Plan 2.2.9).
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i

ii.

iii.

iv.

vi.

vii.

Ofﬁcé Mobilization/Demobilization - The RE shall pérticipate in Project
Office Mobilization/Demobilization providing coordination and logistics
input as described in Section 2.2.9.1 of the HCIP CM Plan.

 Purchased Material and Equipment - The RE shall assist the City’s project

PE and CM as requested regarding SFPUC Purchased Material and .
Equipment as described in Section 2.2.9.2 of the HCIP CM Plan, including
but not limited to:

1. Defining QC requirements, in-factory witness testing or
SQS requirements, storage, delivery and turnover
‘requirements by vendors, and Defining QC requirements,
in-factory witness testing or SQS requirements, storage,
delivery and turnover requirements by vendors, and |

2. Arrangemeiit

Project Risk Management Plan - The RE shall manage and implement the
Project Risk Management Plan as described in Section 2.2:9.3 of the HCIP
CM Plan.

Partnering - The RE shall define the partnering requirements and
collaborate in selecting the partnering facilitator as described in Section
2.2.9.4 of the HCIP CM Plan. The SFPUC believes in the value of
construction partnering and has fully embraced the partnering process. As
such, the Contractor shall participate in all partnering efforts.

Pre-Construction Conference - The RE, with assistance from the Field -
Contracts Administrator and the Office Engineer,-shall set the agenda,
schedule, conduct the meeting, and produce the detailéd minutes for the
Pre-Construction Conference as described in Section 2.2.9.5 of the HCIP
CM Plan. '

Construction Status Meeting - The RE, with assistance from the FCA and
OE, shall set the agenda, schedule, conduct the meeting, and '
produce/distribute the minutes for the Construction Status Meeting
(Weekly Progress Meetings) as described in Section 2.2.9.6 of the HCIP .
CM Plan.

Application for Payment - The RE shall implement the procedure, verify
the accuracy, negotiate quantities with the Construction Contractor,
maintain auditable records and documentation, and forward for PM
approval as required for Construction Contractor’s Application of Payment
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viii.

ix.

xi.

Xii.

and Monthly Schedule Update as described in Section 2.2. 9. 7 of the HCIP

: CM Plan.

1. The Construction Scheduler, Field Contracts Administrator,
Office Engineer, and Project Controls staff shall assist the
RE as described in this section. . ‘

Submittal Log - The RE shall help the PE develbp submittal requirements
prior to bidding, review other non-technical submittals as appropriate, and

~ maintain the Submittal Log as described in Section 2.2.9.8 of the HCIP CM

Plan..

L. ,The Office Engineer (“OE”) will assist the RE and oversee
the logging and routing of submittals and ensure
- compliance as described in this section.

Request for Information - The RE shall manage the Construction
Contractor’s RFls and is responsible for coordinating review, use of the

correct format, and for tracking as described in Section 2. 2.9.9 of the HCIP

CM Plan.

1. The OE will assist the RE and perform the initial review for
completeness and conformance with submittal
requlrements as described in this section.

2. The OE will coordinate other RF1 reviews by the FCA,
Construction Scheduler, CSM, ECM, Shutdown '
Coordinator, HHWP Representative, Outreach Liaison, or
Construc’uon Manager as appropriate, as described in th1s
section.

Substitution Requests - The City’s CM.and PE staff will review Requests
for Substitution as described in Section 2.2.9.10. However, the OE shall
catalogue and monitor the requests. The RE shall check the requests for
compliance with the procedures and requlrements of the contract
specification.

The RE shall maintain a copy of the contract documents and annotate all

_approved changes to the documents as described in Section 2.2.9.11 of the

HCIP CM Plan.

Claims - The RE shall assist the City in minimizing the Construction -
Contractor’s opportunities for claims by implementing the pro-active
claims management program as described in Section 2.2.9.12.
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Xiil.

xiv.

XV.

Xvi.

1. The RE shall review claims for conformance to the contract
requirements, notify the City CM and PM, and lead the
initial discussions with the City for a response to the claim.

2. The Construction Scheduler, Estimator, FCA, and
Construction Inspectors will support the claim analysis and
negotiation preparation.

3. The RE and FCA will meet with the' Construction
Contractor to discuss the claim. '

4, The FCA will document all claim nego’uatlons and record
files.

Dispute Review Board - The RE will evaluate the project risks and jointly

select the Dispute Resolution Dispute Review Board with the Construction
Contractor as described in Section 2.2.9.13 of the HCIP CM Plan.

Construction Progress Reports - The RE and Construction Scheduler shall

* measure the Construction Contractor’s progress each mornth against the

Contiactor’s approved resource loaded baseline schedule, and assess the
completion of activities, and prepares the Quarterly Project Construction
Progress Report as described in Section 2.2.9.14 of the HCIP CM Plan.

Value Engiﬁeering Change Proposals - The RE and FCA shall lead the
negotiations with the Construction Contractor on Value Engineering
Change Proposals as described in Section 2.2.9.15 of the HCIP CM Plan..

The RE shall monitor thé Construction Contractor’s schedule for access
requirements to City facilities, check for schedule variances, and update the

.City’s Shutdown Coordinator on a monthly basis, and perform the RE work

respons1b111tles as described in Section 2.2.9.17 of the HCIP CM Plan.

g. Provide Administrative Support, as needed, for the Project (HCIP CM Plan 1.2.15).

1.

The Administrative Document Confrol Specialist shall prov1de the clerical,

administrative and document support services as described in Section
1.2.15 of the HCIP CM Plan.

- h. Provide Testing and Startup Support Services (HCIP CM Plan 2.2.9:1 8).
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i

The RE shall review the contract documents for testing and startup
requirements. Contractor shall provide a Test and Startup Enginéer to
perform the testing and startup/commissioning work as described in
Section 2.2.9.18 of the HCIP CM Plan. |

Provide Support for Spare Parts and Warrantles (HCIP CM Plan 2.2.9.1 9)
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i.

The OE shall check the contract documents for spare parts and warraﬁty
requirements as described in Section 2.2.9.19 of the HCIP CM Plan, and
report the requirements to the RE for enforcement with the Contractor. -

j. Provide Management of Acceptance of the Work and Closeout HCIP (HCIP CM Plan
2.2.9.20).

i

The RE, with assistance of the FCA, shall review the contract documents
and enforce the requirements for Substantial Completion and Contractural
Milestones and for Final Completion, and perform the RE work as
described in Section 2.2.9.20 of the HCIP CM Plan. '

k. Provide Support for Administration of Pro; ect Closeout and Turnover (HCIP CM Plan -
2.2.9.21).

L.

The RE shall be responsib'le for preparing and submitting to the City’s
Construction Manager and Project Manager a Project History and Lessons
Learned Repert, transferring projeci files, turnover of warrantics, and other

support as decribed in Section 2.2.9.21 of the HCIP CM Plan. -

Task 3 Constructlon Contract Management

' a. Provide Construction Contracts Management Services (HCIP CM Plan 2.2.11 )
including, but not limited to, the following key subtasks.

1.

ii.

iii.

iv.

P-600 (2-17)

Change Management—The RE, with assistance by the FCA, shall manage
the change management process in conformance with the contract
documents as described in Section 2.2.11.1 of the HCIP CM Plan. Other
members of the Proposer’s CM team shall provide support, as needed.

Change Processing—The FCA and RE shall perform the services related to
CORs and PCOs as described in Section 2.2.11.2 of the HCIP CM Plan.

Claims Avoidance and Management—The Contractor shall practice claim
avoidance to the extent possible with the Construction Contractor by
practicing partnering, engaging the Construction Contractor by discussing
events or circumstances that may lead to claims, and discussing claims
mitigation or avoidance measures. ‘

Change ng—-—The FCA will maintain the log of all changes in the CMIS as-
described in Section 2.2.11.3 of the HCIP CM Plan.

Cost and Schedule Trending—The FCA and Construction Scheduler shall
have lead responsibility for the cost and schedule trendmg as described in
Section 2.2. 11 4 of the HCIP CM Plan.
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vi.

vil.

viii.

ix.

Time Impact Analysis—The RE and Construction Scheduler shall have lead
responsibility for the time impact analysis as described in Section 2.2.11.5
of the HCIP CM Plan.

Cost Proposal—The CM Estimator shall prepare detailed estimétes for
PCOs or CORs that exceed $200,000 as described.in Section 2.2.11.6 of the
HCIP CM Plan. ~ '

Environmental Construction Compliance—The Environmental Compliance
Manager (ECM) shall have lead responsibility for ensuring environmental
requirements are implemented during construction of the project as
described in Section 2.2.11.7 of the HCIP CM Plan.

Contract Change Order Processing—This item is related to Section. 2.2.11.2
of the HCIP CM Plan. The FCA will prepare the Change Order for City

. review and ensure that the requirements of Section 2.2.11.8 of the HCIP CM

Plan are completed.

* Claims Processirig—,—This item is related to Section 2.2.9.12 of the HCIP

CM Plan. The RE shall have lead responsibility for analyzing the merit of

any claim and for processing the claim as described in Section 2.2.11.9 of |
the HCIP CM Plan. '

Task 4 Construction Inspection

a. Provide Construction Inspection Services (HCIP CM Plan 2.2.10).

i.

P-600 (2-17)

The RE shall be responsible for providing the inspection resources for the Quality
Control (QC) services of this section. The Lead Construction Inspector and.the
team of Construction Inspectors shall be responsible for performing the QC
inspection, including, but not limited to the following:

1. Daily QC inspections and other insi)ections as described in
Section 2.2.10.2 of the HCIP CM Plari.

2. Daily Inspection reports as described in Section 2.2.10.5 of the
HCIP CM Plan. o '

3. Tracking of quantities and change order work related to _
issue/clairﬁs, conflicts and potential disputes, and force account
work as described as described in Section 2.2.10.5 of the HCIP
CM Plan. ’ '

4. Quality management of SFPUC purchased material and .
equipment as described in Section 2.2.10.2 of the HCIP CM
Plan.

5. Documentation of quality deficiencies as described in Section
2.2.10.5 of the HCIP CM Plan, Substantial Completion and

A8 | | ' PRO.0096

576



Final Completion punchlist management as described in Section
2.2.9.20.0f the HCIP CM Plan.

6. Verification of Record Drawings - assist the RE in assuring that
the "red-line" record drawings accurately document the work
and approved changes as constructed as described in Section
2.2.9.11 of the HCIP CM Plan.

b. Provide Materials Testing and Survey Control (HCIP CM Plan 2.2.10.3 and -
2.2.10.4) ’ , ‘

i. The RE shall be responsible for performing périodic independent materials
testing as described in Section 2.2.10.3 of the HCIP CM Plan. -

ii. The RE shall be responsible for establishing control monuments and

conducting verification surveys as described in Section 2.2.10.4 of the HCIP
CM Plan. |

a. Provide Construcﬁon Project Controls Services (HCIP CM Plan 2.2.12).

i. Document Controls and Records Management—The ADCS, under supervision of
the RE, shall perform or implement the document control and records management
duties as described in Section 2.2.12.1 of the HCIP CM Plan.

ii. SFPUC Master Project Schedules—The Contract Manager shall assist the RE in

~ review of the SFPUC Master Project P6 Schedule and provide input regarding detail
activities and updates on a monthly basis; and the Construction Scheduler shall do
the same for the Construction Contractor’s cost loaded Summary Schedule as
described in Section 2.2.12.2 of the HCIP CM Plan. '

iii. SFPUC Pre-Purchased Material and Equipment Schedules—The Contract Manager
" shall assist the City’s PM in developing the schedule for any pre-purchase of -
materials and equipment by the SFPUC as may be required for the construction of
" the project. After the construction NTP is issued, the RE shall monitor and manage
the inspection and delivery of the pre-purchases to the Construction Contractor.
Please refer to Section 2.2.12.3of the HCIP CM Plan.

‘iv. Schedule Management-—~The RE, with aésistancé from the Construction Scﬁeduler
and Lead Construction Inspector, shall be responsible for schedule management as
described in Section 2.2.12.4 of the HCIP CM Plan.

V. Cohtractorfs Schedule Requirements—The RE, with,assistaﬁce from the
Construction Scheduler, shall be responsible for enforcing the requirements of the
schedule specifications as described in Section 2.2.12.5 of the HCIP CM Plan.

b. Provide Schedule Review and Related Services (HCIP CM Plan 2.2.12). The RE, with -
assistance from the Construction Scheduler, shall provide the services as described in-
the following sections: '
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i. Baseline Schedule Review and Apprdval as described in Section 2.2.12.6 of the
HCIP CM Plan. ' '

ii. Monthly Schedule Updates as described in Section 2.2.12.7 of the HCIP CM Plan.
iii. Recovery Schedules as described in Section 2.2.12.8 of the HCIP CM Plan.

iv. 4-Week Look-Ahead Schedules as described in Section 2.2.12.9 of the HCIP CM
Plan.

v. Revisions to the Apprqved Schedule as des_cribed in Section 2.2.12.10 of the HCIP
CM Plan. ’ '

- vi. Schedule Analysis and Variance Reportmg as described in Section 2.2.12.11 of the
HCIP CM Plan.

. Provide Construction Cost Control and Forecasting Services (HCIP CM Plan 2.2.12).
The RE, FCA and Construction Scheduler shall provide the services as described in the
following sections: :

i. Construction Cost Contro] as described in Section 2.2.12.12 of the HCIP CM Plan.

"l 'Forecastiﬁg of Cost and Schedule as described in Section 2.2.12.13 of the HCIP cM
Plan. '

Task 6 Environmentél Complianée Services

a.Provide environmental construction compliance management, oversight, inspections, and
specialty monitoring services for the Project to ensure that all environmental
requirements in the specifications are implemented and enforced pursuant to the
Project’s Mitigation and Monitoring Reporting Plans (MMRPs), SFPUC’s Standard ,
Construction Measures, and resource agency permit condition. (HCIP CM Plan 2.2.13) '

“i. The ECM, with -assistance from the Environmental Inspectors (EI) and Specialty
Environmental Monitors (SEM), shall have responsivity for monthly reports to the
RE and for implementing Section 2.2.13 of the HCIP CM Plan, maintaining quality
and consistency of implementation, and for enforcing environmental procedures,
including the services described in Sections 2.2.13.1 through 2.2.13. 10 of the HCIP
CM Plan. :

2. Services Prov1ded by Attorneys Any services to be provided by a law firm or attomey
must be rey1ewed and approved. in writing in advance by the City Attorney. No invoices for |
services provided by law firms or attorneys, including, without limitation, as subcontractors of
Contractor, will be paid unless the provider received advance written approval from the City
‘Attorney. ~ '

3. Depértment Liaison. In performing the Services provided for in this Agreement,
Contractor’s liaison with the SFPUC will be David Tsztoo.

4. Task Orders. Performance of the service under this Agréement will be executed
according to a task order process, and Contractor is required to provide adequate quality control
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processes and deliverables in conformance with the technical requirements of the task order. The
SFPUC Project Manager will initially identify tasks and request the contractor to propose a
project scope, sub tasks, staffing plan, LBE utilization, schedule, deliverables, budget and costs
to complete the task in accordance with Appendix B. All costs associated with the development
of the scope of work for each task order shall be borne by Contractor. A final task order will be
negotiated between the SFPUC Project Manager and the Contractor and then submitted to the
SFPUC Bureau Manager for approval. However, as provided‘inv 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 processéd for Controller certification of funding, after which a
“Notice to Proceed” will be issued. The Contractor is hereby notified that work cannot
commence until the Contractor receives a written Notice to Proceed in accordance with the San
Francisco Administrative Code. Any work performed without a Notice to Proceed will be at the
Contractor’s own commercial risk. The calcuiations of costs and methods of compensation for
all task orders under this Agreement shall be in accordance with Appendix B. -

5. Reports. Contractor shall submit reports as requested by the SFPUC. Format for the
content of such reports shall be determined by the SFPUC. The timely submission of all reports
isa neceséary and material term and condition of this Agreement. Written reports, including any
copies, shall be submitted on recycled paper and printed on double-sided pages to the maximum
extent possible. ‘ ‘

6. Performance Evaluation. Performance evaluations support the SFPUC’s objective of
continuously improving the quality of Contractor services. The SFPUC may or may not, at its
sole discretion, conduct evaluation/s of Contractor's performance. Ratings are ultimately the
decision of the SFPUC and are not subject to negotiation with the Contractor. However, the
. Contractor may provide comments on a performance evaluation form if an evaluation is

performed. In the event that the SFPUC conducts performance evaluation(s)-()f the Contractor,
such performance evaluation(s) shall not confer any express or implied rights upon Contractor,
nor shall they shift any liability to the SFPUC for the Contractor's performance of the contract.
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Appendix B
Calculation of Charges

As part of Contractor’s proposal dated November 21, 2018, Contractor submitted proposed
billing rates, attached hereto as Appendix B-1, Fee Schedule, for the requested tasks identified in .
~ Appendix A, Scope of Services which are incorporated herein by this reference. '

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

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

1. Blllmg Rates. Contractor ] bllhng rates and each and every staff classification as stated
in Appendix B-1 will be the billing rates for the listed individuais. 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 will be fixed for the first two years of the contract, and may be
adjusted annually thereafter. The first adjustment may be made no earlier than the second
anniversary of the effective start date as indicated in the original Notice of Contract Award letter.
‘The amount of the adjustment is limited to a maximum of the CPI annual percentage change |
increase (San Francisco Bay Area for Urban Wage Earners and Clerical Worlcets) for the
previous calendar year. No increase, including the annual CPI adjustment, is allowed to billing
rates exceedmg $240 per hour, unless PrOJect Manager and Bureau Manager authorize an
increase to the rate in writing.

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

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

o Proposed change of staff classification for existing personnel; and/or

e - 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 fe‘quirements established by the Agreement.

3. Effective Overhead and Profit Rate. The Effective Overhead and Profit Rate (EOPR)
for PRO.0096 is 2.5. The EOPR or Individual Firm Overhead and Profit Rate will apply to the
billing rate of all individuals not listed in Appendix B-1. The EOPR will also apply to all
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amendments to the Agreement. If a new subcontractor is added during the duration of the
Agreement, the new individual firm multiplier can be no more than the EOPR.

4, Other Direct Costs (ODC). Direct reimbursable expenses (ODCs — Other Direct Costs)

- shall include actual direct costs (with no mark up) of expenses directly incurred in performing

the work. All ODCs are subject to pre-approval in writing by the SFPUC Project Manager.

a. 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 vehicie is rented; ' '

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

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

Specialty printing (“specialty” as used herein shall mean large volume printing and
color printing and requires prior wriften'approvel 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 equlpment. »

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

e Contractor personnel relocation costs;

e Any home or regional office labor charges or pass-throughs, including but not limited
to, administrative and clerical personnel time;

e Personnel relocation and temporary assignment expenses;

e Entertainment expenses; -

e Cell phones;

o Home office expenses; _ A ‘

e Telephone calls and faxes originating in the firm’s home office, standard computér

" use charges, computer hardware or software computer hardware or software (other

“than the specialty hardware or software mentioned above) communication devices,
and electronic equipment;

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

o qu'uipm.ent to be used by SFPUC staff: and

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

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

© 6. . Subcontractor Fees:
e Subject to the restrictions in this Section 4;
o Shall be subject to written pre-approval by the Contractor’s ha1son with the SFPUC;

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

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

8. ‘TInvoice Requirements. As part of its contracting obligations, the Contractor is réquired
to utilize the City’s approved invoicing and time-keeping systems, as specified by the SFPUC
" project team, for the purposes for which they are intended. Contractor shall not bill the SFPUC
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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 prescrlbed by
the SFPUC.

Invoice Supporting Documentation:

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

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

CMD Form 7 “Pro gress Payment Form” must be inciuded with each mv ice to ideitify the
participation and amount payable to the subcontractors.

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

P-600 (2-17) - B-4 PRO.0096
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. Appendix B-1
Fee Schedule
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PUBLIC UTILITIES COMMISSION
City and County of San Francisco

- RESOLUTION NO. 19-0085

WHEREAS, The San Francisco Public Utilities Commission (SFPUC) requires the
- assistance of a professional engineering firm to perform construction management and inspection
-services for the proposed Mountain Tunnél Improvement Project (Project) to extend the
operational life of the tunnel and improve operation of the tunnel; and : '

WHEREAS, It 'is necessary to procure the services of a qualified professional
construction management firm to.provide specialized tunmel construction management and
inspection services to supplement SFPUC staff for this proposed Project; and

WHEREAS, The estimated cost of services i3 $24,500,000; and

WHEREAS, The Request-for Proposals for Agreement No. PRO.0096, Mountain Tunnel
Improvements Construction Management Services was advertised on October 10, 2018; and

WHEREAS, Services are .zmticipated to begin in June 2019 aﬁd end i June 2027 and the
duration of this agreement is 8 years; and

WHEREAS, The preparation of an Initial Study/Mitigated Negative Declaration
(IS/IMND) is currently underway by the Planning Department and it is anticipated. that the
Environmental Review: Officer (ERO) will approve a Final Mitigated Negative Declaration
(FMIND) in late talli201941t is. anticipated thati this. Commission will subsequently consider and
adopt the FMND, the CEQA findings and. the' Mitigation and Monitoring Reporting Program
(MMRP) and approve the Project. Work under Agreement No. PR(O.0096 prior to execution of
these actions will consist solely of pre-construction services; and

WHEREAS, The City retaing sole and absolute discretion to, among other things, modify
the project to mitigate significant environmental impacts, or elect not to proceed with the project
based. upon information generated by the environmental review process. This Commission, in
approving the award of this CM agreement is nof approving the proposed Project. The
agreement allows for termination for convenience for any purpose, including as a result of any
decision that the Commission may make about the proposed Project, following review and
consideration of the final environmental document; and , ‘

WHEREAS, SFPUC and Coritract Momtoung Division (CMD) staff, upon review: of the
scores, have determined that AECOM Technical Services, Inc. is the highest-ranking firm based
on the established scoring criteria; and

- WHEREAS, CMD established a 12% Local Busmesx Euterpme (LBE) subconsultant
participation requirement on this project and AECOM Technical Services, Inc. ccmmtttad to
LBE subconsultant participation of 26.8%; and »

WHEREAS, Failure to reach successful agreement on contract terms and conditions
within 30 days of the date of the Commission award may result in award of the contract to the
next highest ranked proposer, or in re-advertising and re-selecting consultants at the discretion of
the Clt’jf, and
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WHEREAS, The firm being awarded a contract by the SFPUC must be in compliance
with the Equal Benefits Provisions of Chapter 12B of the City’s Administrative Code either at
the timafof the award, or within two weeks of the date of the Commission award; failure of the
bidder to obtain compliance certification from CMD may, in the General Manager’s sole
discretion, result in awsrd of the agreement to the next highest ranked proposer, or in re-
advertising and re-selecting consultants at the discretion of the City; and

: WHEREAS, Funds for Agreement No. PRO.0096, Mountain Tunnel Improvements
~ Construction  Management Services are available in CUHI0221 ~ Mountain Tunnel
Improvement Project; now, therefore, be it :

 RESOLVED, That this Commission hereby approves the selection of ABCOM
Technical Services, Inc., awards Hetch Hetchy Water & Power Program-funded Agreement No.
PRO.0096, Mountain Tunnel Improvements Construction Management Services, and anthorizes
the General Manager of the SFPUC to negotiate and execute a professional services agreement
for a total not to exceed amount of $24,500,000 and with a duration of 8. years, subject to the
Board of Supervisors approval pursuant to Charter Section 9.118, or, in the event negotiations
are not successtul or City requirements are not satisfied, to negotiate and execute a professional
services agreement with the next highest ranked propose:.

I herehy certify that the foregoing resolution was adopted by the Pub[/c: Utzhties
Corarnission at its meeting of Aprif 23, 2019

Secretary, Public Utilities Commission

586



~ . . : 525 Golden Gate Avenue, 13th Fioor
S@ﬁ , Fi’"a NCISCO o “‘55“ : V - SanFrancisco, CA 94102
Water

T 415,554.3155
Services of the San Francisco Public Utilities Commission

F 415.554.3161
TTY 415.554.3488

TO: , | Angela Calvilio, Clerk of the Board
FROM: Christopher Whitmore, Policy and Government A'f;airsm
DATE:  May6, 2019

SUBJECT: Professional Services Agreement — Construction

' Management Services for the Mountain Tunnel
Improvement Project — AECOM Technlca! Services, Inc. —
Not-To-Exceed $24,500,000

Please see the attached resolution authorizing the General Manager of the San

Francisco Public Utilities Commission to execute Professional Services Agreement No.
PR0.0096, Mountain Tunnel Improvements Construction Management Services, with
" AECOM Technical Services, Inc. to provide construction management services for the
proposed Mountain Tunnel Improvement Project for a total not-to-exceed amount of

$24,500,000, with a duration of eight years following Board approval through 2027.
The following is a list of accompanying documents (2 sets):

1. Board of Supervisors Resolution
2. Draft contract agreement
3. . SFPUC Resolution 19-0085

Please contact Christopher Whitmore at (415) 934-3906 if you need any addmonal
-information on these items.

London N. Breed -
Mayor

Ann Moller Caen
President

Francesca Vietor
Vice President

Anson Moran,
Commissioner

Sophie Maxwell
Commissioner

Tim Paulson
Commissioner

Harlan L. Kelly, Jr.
General Manager

OUR MISSION: To provide our customers with high-quality, efficient and reliable water, power and sewer

services in a manner that values environmental and cglgn.ynity interests and sustains the resources entrusted
to our care.
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