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FILE NO. 200063 , ~ RESOLUTION NO. .

[Agreement - AECOM Technical Services, Inc. - Specialized and Technical Services for
Natural Resources and Watershed Management and Monitoring - Not to Exceed $11,000,000]

- Resolution authorizing the General Manager of the Public Utilities Commission to

execute Agreement No. PR0O.0138.C with AECOM Technical Services, Inc. for planning,
design, and possibly engineering support with an agreement amount not to exceed
$11,000,000 for a term notto exceed 11 yeatrs, anticipated to commence on April 16,

2020, through April 15, 2031, pursuant to Charter, Section 9.118(b).

- WHEREAS, The Governor of Célifornia ordered the California Division of Safety of
Dams (DSOD) to identify spillways in the state associated with large high-hazard dams that
could pose significant risk to the public if a spillway incident were to occur; and

WHEREAS, The San Francisco Public Utilities Commission (SFPUC) received letters
from the DSOD ordering the SFPUC to conduct condition assessments of the spillways under
DSOD jurisdiction; and | _ _ | _ ‘

| WHEREAS, SFPUC has develbped a 10-Year Capital Improverhent Pfogram (CIP) to ‘
address the DSOD orders; and ,

WHEREAS, State legislation requires the DSOD to>upd‘ate their inspection and
reevaluation protocols and SFPUC anticipatés that the update’s to DSOD:protocols rhay
trigger additional actions that require the SFPUC to perform updated stability analyses and/or
potential failure mode analyses; and | | | |
| WHEREAS,' The SFPUC cbnducts ongoing condition assessments and reevaluations
of existing dam and reservoi.r facilities; ahd

WHEREAS, Specializéd dam and reservoir engineering services will be needed to

“address potential dam safety issues revealed through the ongoing condition assessments and

reevaluation of existing facilities in the coming years; and

San Francisco Public Utilities Commission
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WHEREAS, The SFPUC requires the assistance of professional engineering firms to
perform planning, design, and, possibly, engineering support of improvements to various
SFPUC Dam and Reservoir facilities in the Water and Power Enterprises; and

WHEREAS, The estimated cost of services under the agreement is $11,000,000; and )

WHEREAS, The Request for Proposals was advertiéed on September 12, 2019 to
select up to three Cohsulting firms to provide specialized and dam and reservoir design
services, with a not-to-exceed amount of $11,000,000 pér agreement and with a term not to
exceed eleven (11) years per agreement; and |

WHEREAS, Services are anticipated to begin in April 2020 and end in Apnl 2031 and :
the duration of these agreements is eleven (11) years; and

WHEREAS, SFPUC staff and Contract Monitoring Division (CMD) review of the
selection Apanel evaluations of the proposals énd interviews resulted in thé establishment of
AECOM Technical Services, Inc. as one of the three best qualified consulting firrhs; and

WHEREAS, CMD established a 7% Local Business Enterprise (LBE) subconsultant
participation requirement'for of the agreement, and HDR Engineering, Inc. and AECOM
Technical Services, Inc. committed to LBE subconsultant participation of 8.45%; and :

| WHEREAS, Failure td 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 re-advertising and re-selecting consultants at the discretion
of the City; and | -

WHEREAS, The firms being awarded a contract by the SFPUC must be in compliance
with the Equal Benefits Provisions of Chapter 12B of the City’s Administrative Code either at
the time of the award, or within two wéeks of the date df the Commission award; failure of the

proposer {o obtain compliance certification from CMD may, in the General Manager's sole

San Francisco Public Utilities Commission
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discretion, result in award of the agreement to the next highest ranked proposer, or re—
advertising and re—selecting consultants at the discretion of rhe City; and

- WHEREAS, The agreement does not fall within the definit‘ion of a project under
Califernia Environmental Quality Act (QEQA) .Guidelines, Section 15378(b)(4), and no task

order will be issued for any work that could lead to a physical environmental impact under

these contracts until the appropriate CEQA document is prepared, reviewed and considered

prior to task order release; and

WHEREAS, Funds for Agreement No. PRO. 0138.C, Engineering Services for Dams

and Reservoirs will be available from projects in the Hetch Hetchy and Water Enterprise 10-

. Year Capital Improvernents Programs; now, therefore, be it |

RESOLVED, That the Board of Supervisors authorizes tne General Manager of the
SFPUC to enter into an agreement with AECOI\/I Technrcal Services, Inc. (PRO 0138.C)'in
substantlally the form of agreement on file with the Clerk of the Board of Supervisors in File
No. 200063 with a term of 11 years anticipated to commence on April 16, 2020 and conclude
on April 15, 2031; and, be it | ' |

4 FURTHER RESOLVED, That within thirty (30) days of the execution of the Agreement
No. PRO.0138. C, the General Manager of the SFPUC shall provrde the srgned contract to the

Clerk of the Board for inclusion in the official file.

San Francisco Public Utilities Commission
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. BUDGET AND FINANCE COMMITTEE MEETING FEBRUARY 12, 2020

Items 3 and 4 Department:
Files 20-0062 & 20-0063 Publlc Utilities Commlssmn (PUC)

(EXECUTIVESUMMARY.

Legislative Objectives

e The proposed resolutions would approve the San Francisco Public Utilities Commission
(SFPUC) dam and reservoir planning, design, and engineering service contracts with (i)
HDR Engineering, Inc. (File-20-0062) and (ii) AECOM Technical Services, Inc. (File 20-0063),
for amounts not to exceed $11,000,000 per contract. Each contract would have an
anticipated term from April 16, 2020.through April 15, 2031. :

Key Points

e In 2017, then-Governor Jerry Brown ordered the California Division of Safety of Dams to
identify high-hazard dam spillways that could pose significant risk to the public if a
spillway incident were to occur, similar to the 2017 Oroville Dam spillway failure. The
Division of Safety of Dams ordered SFPUC to conduct condition assessments of the
spillways under Division of Safety of Dams jurisdiction. SFPUC has developed a 10-year
capital plan to address the Dnvmon of Safety of Dams orders. '

e [n September 2019, SFPUC issued a Request for Proposals (RFP) to select up to three -
consulting firms to provide specialized dam and reservoir design services., The RFP
stipulated that contracts would each have a term not to exceed 11 years and an amount
not to exceed $11,000,000. Based on the proposal review, AECOM and HDR were
awarded contracts.

o Under the proposed contracts, HDR would provide dam and reservoir planning and |
engineering services for the Mocassin and O-Shaughnessy Dams. AECOM would provide
dam and reservoir planning and engineering services for reservoirs in San Francisco, and
for regional dams and upgrades. '

Fiscal Impact

{e The .proposed contracts would each have an amount not to exceed $11,000,000 over the
11 yearterm of each contract. Sufficient fundlng is available in the SFPUC Hetch Hetchy
and Water Enterprise budgets.

Recommendatlon

® Approve the proposed resolutions.

SAN FRANCISCO BOARD OF SUPERVISORS ' BUDGET AND LEGISLATIVE ANALYST
12 :
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BUDGET AND FINANCE COMMITTEE MEETING " FEBRUARY 12,2020

MANDATE STATEMENT

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

BACKGROUND - -

In 2017, then-Governor lJerry Brown orderedAth'e California Division of Safety of Dams to
identify high-hazard dam spillways that could pose significant risk to the public if a spillway
incident were to occur, similar to the 2017 Oroville Dam spillway failure. The Division of Safety
of Dams ordered the San Francisco Public Utilities Commission {SFPUC) to conduct condition
assessments of the spillways under the Division’s jurisdiction. SFPUC has developed a 10-year
capltal plan to address the Division’s orders. '

In September 2019, SFPUC issued a Request for Proposals (RFP) to select up to three consulting

firms to provide specialized dam and.reservoir design services. The RFP stipulated that

contracts would each have a term not to exceed 11 years and an amount not to exceed

$11,000,000. SFPUC received four proposals, and an evaluation panel! reviewed the proposalsv
and scored them, as shown in Table 1 below,

Table 1: Proposals and Scores from RFP

Proposer Written Oral Interview Overhead and Total
Proposal Score Score Profit Schedule  Score (out
. {out of 875) {out of 500) Score (out of 125)  of 1500} -
AECOM Technical Services, Inc. 765.11 "~ 410.05 125.00 1300.16 .
GEIl Consultants, Inc. 736.58 424,80 75.00 1236.38
HDR Engineering, Inc. 2 751.05 418.78 ) 62.50 1232.33
Stantec Consulting Services, Inc. 702.82 395.68 ) 125.00 1223.50

AECOM Technical Services, GEI Consultants, and HDR Engineering were deemed the three
highest scoring responsive and responsible proposers. However, Stantec Consulting Services
filed a protest against GEl, and SFPUC is reviewing the merits of the protest before awarding
GEl a contract. On January 14, 2020, the SFPUC Commlssmn approved contracts with AECOM
and HDR,

~DETAILS OF PROPOSED LEGISLATION——

The proposed resolutions would épprove SFPUC ‘dam and reservoir planning, design, and
engineering service. contracts with (i) HDR Engineering, Inc. (File 20-0062) and (ii) AECOM
Technical Services, Inc. (File 20-0063), for terms not to exceed 11 years and amounts not to

*The evaluation panel consisted of an SFPUC infrastructure Division Project-Manager IV, an SFPUC City Distribution
Division Principal Engineer, an East Bay Municipal Utility District Manager, and a San Franctsco International
Airport Project Manager lil.

SAN FRANCISCO BOARD OF SUPERVISORS . : ‘ " BUDGET AND LEGISLATIVE ANALYST
' 13 ‘
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BUDGET AND FINANCE COMMITTEE MIEETING . ' FEBRUARY 12, 2020

- exceed $11, OOO 000 per contract. Each contract would have an antncnpated termfrom April 16,
2020 through April 15, 2031. '

Under the proposed contracts, HDR and AECOM would provide dam and reservoir planning and
engineering services for projects identified in-the SFPUC Hetch Hetchy and Water Enterprise
Capital Improvement Programs. The scope of services includes civil engineering, electrical
engineering, mechanical engineering, structural engineering, pipeline engineering, geotechnical
and geologic engineering, tunnel engineering, cost estimating, utilities mapping and
coordination, photogrammetry and surveys, materials testing and inspections, quality
assurance review, peer review and independent technical review, potential failure. modes
analysis and risk assessments, possible engineering support during bid and award if the projects
are approved, possible engineering support during construction, start-up, and ‘closeout if the
projects are approved, and training and technology transfer.

HDR would he assigned to the Mocassin Dam and Reservoir, 0’Shaughnessy Dam Outlet Works,
and O’Shaughnessy Dam Access and Drainage Improvements projects. AEECOM would be
assigned to the Regional Dam Safety Upgrades, Pilarcitos Dam and Reservoir Improvem_ents,'
San Andreas Dam Facility Improvements, Turner Dam and Reservoir Improvements, Local {San.
Francisco) Tanks and Reservoir Improvements, College Hill Reservoir' Outlet, Merced Manor
‘Reservoir Facilities Repairs, Stanford Heights Reservoir, Summit Reservoir, Sunset South Basin,
and University Mound South Basin projects.

FISCAL IMPACT

The proposed contracts would each have a not-to-exceed amount of $11,000,000: Accofding to
Mr. John Scarpulla, SFPUC Policy and Government Affairs, the contract budgets by project are
shown in Table 2 below.?

2 According to Mr. Scarpulla, the projects that would be conducted under the third contract, which is pending
protest review, are the Cherry Valley Dam Spillway, Early Intake Dam Rehabilitation, Eleanor Dam Rehabilitation,
Eleanor Dam Bridge Rehabilitation, and Priest Condition Assessment and Monitoring projects.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE VIEETING FEBRUARY 12, 2020

Table 2: HDR and AECOM Contract Budgets
HDR (File 20-0062)

Project Name Amount
Moccasin Dam and Reservoir - $1,200,000
Q’Shaughnessy Dam Outlet Works Phase | ‘ 1,500,000
0O’Shaughnessy Dam Outlet Works Phase | : . 7,900,000
O’Shaughnessy Dam Access & Drainage Improvements 400,000
Total ‘ $11,000,000
AECOM (File 20-0063) :
Project Name Amount
Regional Dam Safety Upgrades : . - $2,600,000
Pilarcitos Dam and Reservoir Improvements ' 2,500,000
San Andreas Dam Facility Improvements : 2,000,000
Turner Dam and Reservoir Improvement 900,000
‘Local (San Francisco) Tanks/Reservoir lmprovéments 300,000
College Hill Reservoir Outlet | 600,000
Merced Manor Reservoir Facilities Repairs 1,200,000
Stanford Heights Reservoir 150,000
Summit Reservoir : 150,000
Sunset South Basin . ] - 400,000
University Mound South Basin : 200,000
Total $11,000,000

Sufficient funding for the contracts is available in the Hetch Hetchy and Water Entierprise 10-
Year Capital Improvement Programs budgets.

RECOMMENDATION

Approve the proposed resolutions.

SAN FRANCISCO BOARD OF SUPERVISORS - BUDGET AND LEGISLATIVE ANALYST
15
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City and County of San Francisco
San Francisco Public Utilities Commission
525 Golden Gate Avenue
San Francisco, California 94102

Agreement between the City and County of San Francisco and

AECOM Technical Services, Inc.
PUC.PRO.0138

This Agreement is made this [insext day] day of [insert month], linsert year], in the City and
County of San Francisco (“City), State of California, by and between AECOM Technical
Services, Inc. located at 300 Lakeside Drive, Su1te 400, Oakland, CA 94612 (“Contractor”) and
City. .

Recitals

WHEREAS, the San Francisco Public Utilities Commission (“Departiment” or “SFPUC”) wishes
to retain the assistance of professional engineering firms to perform planning, design, and,
possibly, engineering support of improvements to various SFPUC Dam and Reservoir facilities -
in the Water and Power Enterprises; and, :

WHEREAS, this Agreement was competitiyely procured as required by San Frénéisco
Administrative Code Chapter 6.40 through a Request for Proposal (“RFP”) issued on September
12,2019, in which City selected Contractor as the highest qualified scorer pursuant to the REP;
and

- WHEREAS, the Local Business Entlty (“LBE”) subcontracting participation requ1rement for thlS
Agreement is 7 %

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

WHEREAS, the City’s Civil Service Commission approved Contract number 41310-18/19 on
August 5, 2019;

" WHEREAS, the SFPUC awarded this Agreement to Contractor under Resolution No. 20-0008
on January 14, 2020, '

WHEREAS, the San Francisco Board of Supervisors approved this Agreement by [insert
resolution number] on [insert date of Commission or Board action];

~Now, THEREFORE, the parties agree as follows:
v Article 1 Definitions

The following definitions apply to this Agreement:

P-606 (4-19) lof : PRO.0138.C
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1.1 "Agreement" means this contract document, including all attached appendices,
and all applicable City Ordinances and Mandatory City Requirements specifically incorporated
into this Agreement by reference as provided herein.

1.2 "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 Monitoring Division of the City.

1.4 "Confidential Information" means confidential City information including, but not

limited to, personally-identifiable information (“PII”), protected health information (“PHI’), or

* individual financial information (collectively, "Proprietary or Confidential Information") that is
subject to local, state or federal laws restricting the use and disclosure of such information,

“including, but not limited to, Article 1, Section 1 of the California Constitution; the California
Information Practices Act (Civil Code § 1798 et seq.); the California Confidentiality of Medical
Information Act (Civil Code § 56 et seq.); the federal Gramm-Leach-Bliley Act (15 U.S.C. §§
6801(b) and 6805(b)(2)); the privacy and information security aspects of the Administrative
Simplification provisions of the federal Health Insurance Portability and Accountability Act (45

" CFR Part 160 and Subparts A, C, and E of part 164); and San Francisco Administrative Code
Chapter 12M (Chapter 12M). '

1.5 "Contractor" or "Consultant” means AECOM Techmcal Services, Inc. located at
300 Lakeside Drive, Su1te 400, Oakland, CA 94612, :
1.6 "Deliverables" means Contractor's work product resulting from the Services

provided by Contractor to City during the course of Contractér s performance of the Agreement,
including without limitation, the work product descnbed in the “Scope of Services” attached as
Appendix A. ' '

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

1.8 "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.

1.9 "Party" and "Parties" mean the City and Contractor either collectively or
individually. '

1.10  "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: (i)-April 16, 2020; or
(i) the Effective Date and expire on April 15, 2031 unless earlier terminated as otherwise
provided herein. :

Article3 . Financial Matters

P-606 (4-19) | 2of . PRO.0138.C
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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
Agreement will terminate without penalty, liability or expense of any kind to City at the end of
any fiscal year if funds are not appropriated for the next succeeding fiscal year. If funds are
appropriated for a portion of the fiscal year, this Agreement will terminate, without penalty,
liability or expense of any kind at the end of the term for which funds are appropriated. City has
no obligation to make appropriations for this Agreement in lieu of appropriations for new or
other agreements. City budget decisions are subject to the discretion of the Mayor and the Board
of Supervisors, Contractor’s assumption of risk of possﬂ)le non- appropnauon is part of the
consideration for this Agreement.

THIS SECTION CONTROLS AGAINST AN Y 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 modified this Agreement as provided in 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 inthe 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 .
Eleven Million dellars and no cents ($11,000,000). 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 by both parties as retainage,
described in Appendix B. In no event shall City be liable for interest or late charges for any
late payments. -

3.3.2 Payment Limited to Satlsfactory 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.

P-606 (4-19) 3of | PRO.0138.C
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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 all payments due Contractor until such failure to perform is cured, and Contractor shall
not stop work as a result of City's withholding of payments as provided herein.

3.3.4 TInvoice Format. Invoices furnished by Contractor under thls :
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 Parties 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 Financial System as required 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 Financial 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 acknowledge using the City’s Financial System
that all subcontractors have been paid. Self-Service Training for suppliers is located at this
link: https:/sfcitypartner.sfgov.org/Training/TrainingGuide.

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

(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.

3.3.7 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

P-606 (4-19) 4 4of __ PRO.0138.C
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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(f).

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
relating to 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 audlt 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 -
subconsultant: (a) knowingly présents or causes to be presented to an officer or employee of the
City a false claim or request for payment or approval; (b) knowingly makes, uses, or causes to be
made or used a false record or statement to get a false claim paid or approved by the City; (c)
conspires to defraud the City by getting a false claim allowed or paid by the City; (d) knowingly
makes, uses, or causes to be made or used a false record or statement to conceal, avoid, or
decrease an obligation to pay or transmit money or property to the City; or (e) is a beneficiary of
an inadvertent submission of a false claim to the City, subsequently discovers the falsity of the
claim, and fails to disclose the false claim to the C1ty within a reasonable time after discovery of
the false claim, -

3.6 Paymenf 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. ‘

3.6.2 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

P.606 (4-19) R ' 5 of ' PRO.0138.C
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of Supervisors are available from the Office of Labor Standards and Enforcement (“OLSE”)

- and are also available on the Internet at http: /fwww.dir.ca.gov/DLSR/PWD. Contractor
agrees that it shall pay not less than the prevailing wage rates, as fixed and determined by
the Board, to all workers employed by Contractor who perform Covered Services under this
Agreement. Contractor further agrees as follows: ' :

3.6.3 Subcontract Requirements. As requned by Section 6. 22(6)(5) of the
Administrative Code, Contractor shall insert in every subcontract or other arrangement,
‘which it may make for the performance of Covered. Services under this Agreement, a
provision that said subcontractor shall pay to all persons performing labor in connection
with Covered Services under said subcontract or other arrangement not less than the highest
general prevallmg rate of wages as fixed and determined by the Board of Supervisors for
such labor or serv1ces ‘

3. 6 4 Posted Notlces As required by Section 1771.4 of the California
Labor Code, Contractor shall post job site notices prescribed by the California Department
of Industrial Relations ("DIR") at all job sites where Covered Services are to be performed.

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 kePp
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 bénefits),
daily and weekly number of hours worked, deductions made and actual wages paid. Every
subcontractor who shall undertake the performance of any part of Covered Services shall
keep a like record of each person engaged in the execution of Covered Services under the .
subcontract. All such records shall at all times be available for inspection of and
examination by the City and its authorized representatives and the DIR. '

3.6.6 Certified Payrolls. Certified payrolls shall be prepared pursuant to
Administrative Code Section 6.22(e)(6) and California Labor Code Section 1776 for the
period involved for all employees, including those of subcontractors, who performed labor
in connection with Covered Services. Contractor and each subcontractor performing
Covered Services shall submit certified payrolls to the City and to the DIR electronically.
Contractor shall submit payrolls to the City via the 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
requirements (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
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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 I.abor
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 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 déems 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. ' A

3.6.8 Remedies. Should Contractor, or any subcontractor who shail
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 deduct from the amount that would otherwise be due on such

‘payment the amount of said forfeiture. ‘

3.7 Apprentlces.

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 3070],
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. : :

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

3.1.3 - Should Contractor fail to comply with the apprenticeship
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 a¢cordance with rules and procedures prescribed by the
California Apprent1cesb1p Council.
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3.74 Contractor, if not 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.

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 appropnate
apprenticeship fund(s)

Article 4 Services and Resources

4.1 Services Contractor Agrees to Perform. Contractor agrees to perform the
Services stated 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 Qualified Personnel. Contractor shall utilize only competent personnel under the
supervision of, and in the employment of, Contractor (or Contractor's authorized subcontractors)
to perform the Services. Contractor will comply with City’s reasonable requests regarding .
assignment 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
timely 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 constltutes its approval of the
subcontractors listed below in Appendix B. '

4.4  Independent Contractor, Payment of Employment Taxes and Other
Expenses. » :

44.1 Independent Contractor. For the purposes of this Section 4.4,
"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 seivices 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
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participate in any plans, arrangements, or distributions by City pertaining to or in connection
with any retirement, health or other benefits that City may offer its employees. Contractor or
any agent or employee of Contractor is liable for the acts and omissions of itself, its
employees and its agents. Contractor shall be responsible for all obligations and payments,
whether imposed by federal, state or local law, including, but not limited to, FICA, income
tax withholdings, unemployment compensation, insurance, and other similar responsibilities
related to Contractor’s performing services and work, or any agent or employee of
Contractor providing same. Nothing in this Agreement shall be construed. as creating an
employment or agency relationship between City and Contractor or any agent or employee
of Contractor. Any terms in this Agreement referring to direction from City shall be
construed as providing for direction as to policy and the result of Contractor’s work only,
and not as to the means by which such a result is obtained. City does not retain the right to
control the means or the method by which Contractor performs work under this Agreement.
Contractor agrees to maintain and make available to City, upon request and during regular
business hours, accurate bodks 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 reguirements of this
Agreement, City shall provide Contractor with written notice of such failure. Within five (5)
business days of Contractor’s receipt 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.

4.4.2 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 amounts to the
relevant taxing authority. Should a relevant taxing authority determine a liability for past
services performed by Contractor for City, upon notification of such fact by City, Contractor
shall promptly remit such amount due or arrange with City to have the amount due withheld
from future payments to Contractor under this Agreement (again, offsetting any amounts
already paid by Contractor which can be-dpplied as a credit against such liability). A

~ detetmination of employment status pursuant to this Section 4.4 shall be solely limited to
the purposes of the particular tax in question, and for all other purposes of this Agreement,
Contractor shall not be considered an employee of City. Notwithstanding the foregoing,
Contractor agrees to indemnify and save harmless City and its officers, agents and
employees from, and, if requested, shall defend them against any and all claims, losses,
costs, damages, and expenses, including attorneys’ fees, arising from this section.

4.5  Assignment. The Services to be performed by Contractor are personal in
character. Neither this Agreement, nor any duties or obligations hereunder, may be directly or
indirectly assigned, novated, hypothecated, transferred, or delegated by Contractor, or, where the

-Contractor is a joint venture, a joint venture partner, (collectively referred to as an
“Assignment™) unless first approved by City by written instrument executed and approved in the
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same manner as this Agreement in accordance with the Administrative Code. The City’s.
approval of any such Assignment is subject to the Contractor demonstrating to City’s reasonable
satisfaction that the proposed transferee is: (i) reputable and capable, financially and otherwise,
of performing each of Contractor’s obligations under this Agreement and any other documents to
be assigned, (ii) not forbidden by applicable law from transacting business or entering into
contracts with City; and (iii) subject to the jurisdiction of the courts of the State of California. A
change of ownership or control of Contractor or a sale or transfer of substantially all of the assets
- of Contractor shall be deemed an Assignment for purposes of this Agreement. Contractor shall
1mmed1ately notify City about any Assignment. Any purported Assignment made in violation of
this prov151on 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.

Article 5 - Insurance 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, durmg the full term of the Agreement, insurance in the following amounts
and coverages:

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

- (b) Commercial General Liability Insurance with limits not less than
$5,000,000 each occurrence for Bodily Injury and Property Damage, including Contractual
Liability, Personal Injury, Products and Completed Operations; and

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

(d)  Professional Liability Insurance, applicable to Contractor’s
profession, with limits not less than $10,000,000 for each claim with respect to negligent acts,
errors or omissions in connection with the Services.

5.1.2 Commercial General Liability and Commercial Automobile Liability
Insurance policies must be endorsed to name as Additional Insuréd the Ctty and County of
San Francisco, its Officers, Agents, and Employees

5.1.3 Contractor’s Commercial General Liability and Commercial
Automobile Liability Insurance policies shall provide 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 the insurance applies separately to each
insured against whom claim is made or suit is brought.
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5.1.4  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.”

5.1.5 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.

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

5.1.7 Should any required insurance lapse during the term of this
Agreement, requests for payments originating after such lapse shall not be processed until
the City receives satisfactory evidence of reinstated coverage as required by this Agreement,

effective as of the lapse date. If insurance is not reinstated, the City may, at its sole option,
terminate this Agreement effective on the date of such lapse of insurance.

5.1.8 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 hab111ty
hereunder. .

5.1.9 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.

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

5.2  Indemnification and Defense Obligations For Design Professionals.

5.2.1 Defense Obligatidns. To the fullest extent permitted by law, Contractor

shall, following a tender of defense from City, assume the-immediate defense of (with legal
counsel subject to approval of the City), the City, its boards, commissions, officers, and
employees (collectively "Indemnitees"), from and against any and all claims, losses, costs,
damages, expenses and liabilities of every kind, nature, and description including, without
limitation, injury to or death of any person(s) and incidental and consequential damages
(collectively “Damages”), court costs, attorneys' fees, litigation expenses, fees of expert
consultants or witnesses in litigation, and costs of investigation (collectively “Litigation
Expenses”), that arise out of, pertain to, or relate to, directly or indirectly, in whole or in part, the

alleged negligence, recklessness, or willful misconduct of Contractor, any subconsultant, anyone
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directly or indirectly employed by them, or anyone that they control (collectively, "Liabilities").
City will reimburse Contractor for the proportionate percentage of defense costs exceeding
Contractor’s proportionate percentage of fault as determined by a Court of competent
jurisdiction.

5 2.2 Indemnity Obligations. To the fullest extent permitted by law, Contractor
shall indemnify and hold harmless Indemnitees from and against any and all Liabilities,
including but not limited to those for Damages or Litigation Expenses specified in Section 5.2.1.

5.2.3 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 conséquence 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 mdemmflcatmn under the law, shall nevertheless be cons1dered a
material breach of contract.

5.2.4 Severability Clause Specific to Indemnification and/or Defense
Obligations. To the extent any Court of competent jurisdiction or law invalidates any word,
clause, phrase, or sertence herein that word, clause, phrase, or sentence, and no other portion,
shall be deemed removed from this section, All other words, clauses, phrases and/or sentences
remain enforceable to the fullest extent permitted by law.

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 equipment is
furnished, rented or loaned by City. ‘

6.3 'Liability for Incidental and Consequential Damages. Contractor shall be
responsible for incidental and consequential damages resulting in whole or in part from
Contractor s acts or omissions.

Article 7 Payment of Taxes

7.1  Contractor to Pay All Taxes. Except for any applicable Cahforma 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.
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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 reportmg sales and use tax
paid by City under this Agreement.

7.2 Possessory Interest Taxes. Confractor 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 pr1vate 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 Agreement may result in a “change in ownership” for purposes of real property taxes
and therefore may result in a revaluation of any possessory interest created by this
Agreement. Contractor accordingly agrees on behalf of itself and its permitted successors
and assigns to report on behalf of the City to the County Assessor the information required
by Revenue and Taxation Code section 480.5, as amended from time to time, and any
sticcessor 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 prov1de such other information as may be
requested by the City to enable the City to comply with any reportmg requirements for
possessory interests that are imposed by applicable law.

7.3 Withholding. Contractor agrees that it is obligated to pay all amounts due to the
City under the San Francisco Business and Tax Regulations Code during the term of this .
Agreement. Pursuant to Section 6.10-2 of the San Francisco Business and Tax Regulations
Code, Contractor further acknowledges and agrees that City may withhold any payments due to
Contractor under this Agreement if Contractor is delinquent in the payment of any amount
- required to be paid to the City under the San Francisco Business and Tax Regulations Code,
Any payments withheld under this paragraph shall be made to Contractor, without interest, upon
Contractor coming back into compliance with its obligations.

Article 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.
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8.1.2 Upon receipt 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 may include any or all of the following,
W1th0ut limitation:

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

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

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

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

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

® Taking such action as may be necessary, or as the C1ty may direct,
for the protection and preservation of any property related to this Agreement which is in the
possession of Contractor and in which City has or may acquire an interest.

: 8.1.3 Within 30 days after the 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 proflt 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

1temlzed Contractor may also recover the reasonable cost of preparing the invoice.

(by  Areasonable 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 provided further, that the profit allowed shall in no event exceed
-5% of such cost.

(© The reasonable cost to Contractor of handling material or
equipment returned to the Vendor delivered to the Cxty or otherwise disposed 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
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specifically listed in Section 8.1.3. Such non-recoverable costs inciude, 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 lawsnit,
prejudgment interest, or any other expense which is not reasonable or authonzed under
Section 8.1.3.

8.15 Tn arnvmg 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
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 termma‘uon ,
of this Agreement. :

8.2 Termmatlon for Default Remedles.

: 8.2.1 Each of the following shall const1tute an, 1mmed1ate event of default
(“Event of Default”) under this Agreement

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

35 Submitting False Claims, 110.10 Alcohol and Drug-Free Workplace
45 Assignment ' 10.13 Working with Minors

Article 5| Insurance and Indemuity 11.10 Compliance with Laws

Article 7 | Payment of Taxes = Article 13 | Data and Security

(b) Contractor fails or refuses to perform or observe any other term,
covenant or condition contained in this Agreement, including any obligation imposed by
ordinanee or statute and incorporated by reference herein, and such default is not cured within
ten days after written notice thereof from City to Contractor. If Contractor defaults a second time
in the same manner as a prior default cured by Contractor, City may in its sole discretion
immediately terminate the Agreement for default or grant an additional period not to exceed five
days for Contractor to cure the default.

(©) Contractor (i) is generally not paying its debts as they become due;
(i) files, or convents 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
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substantial part of Contractor’s property; or (v) takes action for the purpose of any of the
foregoing.

(d) 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, insolvency or other
debtors’ relief law of any jurisdiction or (iit) ordering the dissolution, Wmdmg—up or liquidation
of Contractor.

8.2.2 Onand after any Event of Default, City shall have the right to
exercise its legal and equitable remedies, including, without limhitation, 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 mcorporated into this Agreement by reference, or into any other
agreement with the City..

8.2.3 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 orin
any way be deemed to waive any other remedy. Nothing in this Agreement shall constitute a
waiver or limitation of any rights that City may have under applicable law.

8:2.4 Any notice of default must be sent by registered mail to the address
set forth in Article 11.

8.3  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.

8.4 nghts and Duties upon Termination or Explratlon

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

332 Payment Limited to Satlsfactory 4191 | Ownership of Results
- | Services :
3.3.7(a) | Grant Funded Contracts — . 9.2 Works for Hire
Disallowance :
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3.4 Audit and Inspection of Records | | 11.6 Dispute Resolution Procedure

3.5 | Submitting False Claims 117 Agreement Made in California;
‘ - . v Venue = =

Article 5 | Insurance and Indemnity 11.8 Construction -

6.1 Liability of City 119 ~ Entire Agreement -

6.3 Liability for Incidental and 11.10 | Compliance with Laws

Consequential Damages : '
Article 7 | Payment of Taxes . 11.11 Severability
8.1.6 Payment Obligation Article 13 | Data and Security

: 8.4.2 . Subject to the survival of the Sections identified in Section 8.4.1,
above, if 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, reports, .
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 copies for reference and as documentation of its
experience and capabilities.

92 " 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,
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 Incorporated 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
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reference in this Article and elsewhere in the Agreement ("Mandatory City Requiréments") are
available at http://www.amlegal.com/codes/client/san-francisco_ca/ .

10.2  Conflict of Interest. By executing this Agreement, Contractor certifies that it
does not know of any fact which constitutes a violation of Section 15.103 of the City’s Charter;
“Article III, Chapter 2 of City’s Campaign and Governmental Conduct Code; Title 9, Chapter 7 of
the California Government Code (Section 87100 et seq.), or Title 1, Division 4, Chapter 1,
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 Code Chapter 12G, which
prohibits funds appropriated by the City for this Agreement from being expended to participate
in, support, or attempt toinfluence 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 Consideration of Salary History. Contractor shall comply with San Francisco
Administrative Code Chapter 12K, the Consideration of Salary History Ordinance or "Pay Parity -
Act." Contractor is prohibited from considering current or past'salary of an applicant in

etermining whether to hire the applicant or what salary to offer the applicant to the extent that

such applicant is applying for employment to be performed on this Agreement or in furtherance
-of this Agreement, and whose application, in whole or part, will be solicited, received, processed
" or considered, whether or not through an interview, in the City or on City property. The
ordinance also prohibits employers from (1) asking such applicants about their current or past
salary or (2) disclosing a current or former employee's salary history without that employee's
authorization unless the salary history is publicly available. Contractor is subject to the
enforcement and penalty provisions in Chapter 12K. Information about and the text of Chapter
12K is available on the web at https://sfgov.org/olse/consideration-salary-history, Contractor is

required to comply with all of the applicable prov1310ns of 12K, irrespective of the listing of
obligations in this Section. '

10.5 N (mdlscrlmmation Requirements.

10.5.1 Non Discrimination in Contracts. Contractor shall comply with the
provisions of Chapters 12B and 12C of the San Francisco Administrative Code. Contractor
shall incorporate by reference in all subcontracts the provisions of 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 condmons set forth in San Francisco
Administrative Code Section12B.2.
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10.6  Local Business 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 9.45% 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 commitments. :

10.7 Minimum Compensation Ordinance. If Administrative Code Chapter 12P
apphes to this contract; Contractor shall pay covered employees no less than the minimum
compensation required by San Francisco Administrative Code Chapter 12P, including a
minimum hourly gross compensation, compensated time off, and uncompensated time off.
Contractor is subject to the enforcement and penalty provisions in Chapter 12P. Information
about and the text of the Chapter 12P is available on the web at http://sfgov.org/olse/mco. .
Contractor is required to comply with all of the applicable provisions of 12P, irrespective of the
listing of obligations in this Section. By signing and executing this Agreement, Contractor
certifies that it complies with Chapter 12P.

10.8  Health Care Accountability Ordinance. If Administrative Code Chapter 12Q
applies to this contract, Contractor shall comply with the requirements of Chapter 12Q. For each
Covered Employee, Contractor shall provide the appropriate health benefit set forth in Section
12Q.3 of the HCAO. If Contractor chooses to offer the health plan option, such health plan shall
‘meet the minimum standards set forth by the San Francisco Health Commission. Information
about and the text of the Chapter 12Q, as well as the Health Commission’s minimum standards,
is available on the web at http://sfgov.org/olse/hcao. Contractor is subject to the enforcement and
penalty provisions in Chapter 12Q. Any Subcontract entered into by Contractor shall require any
Subcontractor with 20 or more employees to comply with the requirements of the HCAQ and
shall contain contractual obligations substantially the same as those set forth in this Section.

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 provxsxons in
Chapter 83,

- 10.10 Alcohol and Drug-Free Workplace. City resérves the right to deny access to, or
‘require Contractor to remove from, City facilities personnel of any Contractor or subcontractor
who City has reasonable grounds to believe has engaged in alcohol abuse or illegal drug activity
which in any way impairs City's ability to maintain safe work facilities or to protect the health
and well-being of City employees and the general publie. 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 executing this Agreement, Contractor
acknowledges its obligations under section 1.126 of the City’s Campaign and Governmental
Conduct Code, which prohibits any person who contracts with, or is seeking a contract with, any
department of the City for the rendition of personal services, for the furnishing of any material,

P-606 (4-19) 190of PRO.0138.C.
2360



supplies or équipment for the sale or lease of any land or building, for a grant, loan or loan
guarantee, or for a development agreement, from making any campaign contribution to (i) a City
elected official if the contract must be approved by that official, a board on which that official
serves, or the board of a state agency on which an appointee of that official serves, (ii) a
candidate for that City elective office, or (iii) a committee controlled by such elected official or a
candidate for that office, at any time from the submission of a proposal for the contract until the
later of either the termination of negotiations for such contract or twelve months after the date
the City approves the contract. The prohibition on contributions applies to each prospective party
to the contract; each member of Contractor’s board of diréctors; Contractor’s chairperson, chief
executive officer, chief financial officer and chief operating officer; any person with an
ownership interest of more than 10% in Contractor; any subcontractor listed in the bid or
contract; and any committee that is sponsored or controlled by Contractor. Contractor certifies
that it has informed each such person of the limitation on contributions imposed by Section 1.126
by the time it submitted a proposal for the contract, and has provided the names of the persons
required to be informed to the City department with whom it is contracting,

10.12 Reserved (Slavery Era Disclosure.)
10.13 Reserved (Working with Minors.)
10.14 Consideration of Criminal History in Hiring and Employment Decisions.

10.14.1 Contractor agrees to comply fully with and be bound by all of the
provisions of Chapter 12T, “City Contractor/Subcontractor Consideration of Criminal
History in Hiring and Employment Decisions,” of the San Francisco Administrative Code
(“Chapter 12T”), including the remedies provided, and implementing regnlations, 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 this 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 furtherance of the
performance of this Agreement, shall apply only to applicants and employees who would be
or are performing work in furtherance of this Agreement, and shall apply when the physical
Tlocation 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 (Public Access to Nonprofit Records and Meetings.)

10.16 Food Service Waste Reduction Requirements. Contractor shall comply with the
Food Service Waste Reduction Ordinance, as set forth in San Francisco Environment Code
Chapter 16, including but not limited to the remedies for noncompliance provided therein.

10.17 Reserved (Distribution of Beverages and Water.)

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

10.19 Reserved (Preservative Treated Wood Products.)
Article 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: Calvin Huey
.San Francisco Public Utilities Commission
525 Golden Gate Avenue
~ San Francisco, CA 94102
chuey@sfwater.org

To Contractor: Theodore Feldsher '
AECOM Technical Services, Inc.
300 Lakeside Drive, Suite 400
QOakland, CA 94612
Theodore.feldsher @aecom.com

Any notice of default must be sent by registered mail. Either Party may change the
address to which notice is to be sent by giving written-notice thereof to the other Party. If email
notification is used, the sender must specify a receipt notice.

-11.2  Compliance with Americans with Disabilities Act. Contractor shall provide the
Services in a manner that complies with the Americans with Disabilities Act (ADA), including
but not limited to Title II's program access requirements, and all other applicable federal, state
and local d1sab1hty rights legislation.

11.3  Incorporation of Recitals. The matters recited above are hereby incorporated .
into and made part of this Agreement.

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, except 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.

11.6  Dispute Resolution Procedure.

11.6.1 Negotiation; Alternative Dispute Resolutlon The Parties will
attempt in good faith to resolve any dispute or controversy arising out of or relating to the
performance of services under this Agreement. If the Parties are unable to resolve the
d1spute then, pursuant to San Francisco Administrative Code Section 21.36, Contractor may

P-606 (4-19) 21of __ "~ PRO.138.C
2362



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 parties do not mutually agree to an alternative dispute resolution process or

- such efforts do not resolve the dispute, then either Party may pursue any remedy available
under California law. The status of any dispute or controversy notwithstanding, Contractor
shall proceed diligently with the performance of its obligations under this Agreement in
accordance with the Agreement and the written directions of the City. Neither Party will be
entitled to legal fees or costs for matters resolved under this section,

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

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

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

11. 9 Entire Agreement. This contract sets forth the entire Agreernent 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, ordinances, and regulations and all apphcable laws as they may be
amended from 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 (i) the validity of other provisions of this Agreement shall not be affected or
impaired thereby, and (ii) 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 pames 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
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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 October 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 implementing task orders shall control over the RFP and the
Contractor’s proposal. If the Appendices to this Agreement include any standard printed terms
from the Contractor, Contractor agrees that in the event of discrepancy, inconsistency, gap,
ambiguity, or conflicting language between the City’s terms and Contractor's printed terms

"+ attached, the City’s terms shall take precedence, followed by the procurement issued by the

department, Contractor’s proposal, and Contractor’s printed terms, respectively.

11.14 Notification of Legal Requests. Contractor shall immediately notify City upon
receipt of any subpoenas, service of process, litigation holds, discovery requests and other legal
requests (“Legal Requests”) related to all data given to Contractor by City in the performance of
this Agreement (“City Data” or “Data”), or which in any way might reasonably require access to
City’s Data, and in no event later than 24 hours after it receives the request. Contractor shall not
respond to Legal Requests related to City without first notifying City other than to notify the
requestor that the information sought is potentially covered under a non-disclosure agreement.
Contractor shall retain and preserve City Data in accordance with the City’s instruction and

-requests, including, without limitation, any retention schedules and/or litigation hold orders
provided by the City to Contractor, independent of where the City Data is stored.

Article 12.  Department Specific Terms
12.1 Reserved. '

Article 13  Data and Security
13.1 Nondisclosure of Private, Proprietary.or Confidential Information.

13.1.1 Protection of Private Information. 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 Seivices. Contractor is subject to the enforcement and
penalty provisions in Chapter 12M. -

13.1.2 Confidential Information. 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 exércise the same standard of care
to protect such information as a reasonably pritident contractor would use to protect its own
proprietary or Confidential Information.

13.2° Reserved (Payment Card Industry (“PCI”) Requirements.) .
13.3 Reserved (Business Associate Agreement.)

13.4 Management of City Data and Confidential Information
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13.4.1 Access to City Data. City shall at all times have access to and
control of all data given to Contractor by City in the performance of this Agreement (“City
Data” or “Data”), and shall be able to retrieve it in a readable format, in electronic form
and/or print, at any time, at no additional cost,

13.4.2 Use of City Data and Confidential Information. Contractor agrees
to hold City's Confidential Information received from or created on behalf of the City in
strictest confidence. Contractor shall not use or disclose City's Data or Confidential
Information except as permitted or required by the Agreement or as otherwise authorized in
writing by the City. Any work using, or sharing or storage of, City's Confidential
Information outside the United States is subject to prior written authorization by the City.
Access to City's Confidential Information must be strictly controlled and limited to
Contractor’s staff assigned to this project on a need-to-know basis only. Contractor is
provided a limited non-exclusive license to use the City Data or Confidential Information
solely for performing its obligations under the Agreement and not for Contractor’s own
purposes or later use. Nothing herein shall be construed to confer any license or right to the
City Data or Confidential Information, by implication, estoppel or otherwise, under
copyright or other intellectual property rights, to any third-party. Unauthorized use of City
Data or Confidential Information by Contractor, subcontractors or other third-parties is
prohibited. For purpose of this requirement, the phrase “unauthorized use” means the data
mining or processing of data, stored or transmitted by the service, for commercial purposes,

- advertising or advertising-related purposes, or for any purpose other than security or service
delivery analysis that is not explicitly authorized:

13.4.3 Disposition of Confidential Information. Upon termination of

Agreement or request of City, Contractor shall within forty-eight (48) hours return all
Confidential Information which includes all original media. Once Contractor has received
written confirmation from City that Confidential Information has been successfully

" transferred to City, Contractor shall within ten (10) business days purge all Confidential
Information from its servers, any hosted environment Contractor has used in performance of
this Agreement, work stations that were used to process the data or for production of the
ddta, and any other work files stored by Contractor in whatever medium. Contractor shall
provide City with written certification that such purge occurred within five (5) business days
of the purge

‘Article 14 MacBride And Signafure

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

mentioned above.

CITY

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

Approved as to Form:

Dennis J. Herrera
City Attorney

"By:

Randy Parent
Deputy City Attorney

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

AECOM Technical Services, Inc. -

Theodore Feldsher -
Vice President, Project Manager

City Supplier Number: [Supplier Number]
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Appendix A
Scope of Services .

1 Description of Services. Contractor agrees to perform the following dam and reservoir
planning and engineering design Services:

Civil Engineering
‘Electrical Engineering

Mechanical Engineering

Structural Engineering

Pipeline Engineering
Geotechnical/Geologic Engmeermg
Tunnel Engineering :

Cost Estimating

Utilities Mapping and Coordination
10 Photogrammetry/Surveys
11. Materials Testing/Special Inspections
12. Quality Assurance Review
13. Peer Review/Independent Technical Review
14. PEMA and Risk Assessments
15. Other Specialized Services

R S o

Project Name: Regional Dam Safety Upgrades

Project Description ' :

This dam safety program covers stabmty study of dams and ancillary structures, condition
assessment of spillways, instrumentation upgrades, repairs and maintenance, and capital
improvement projects at regional dams located within the Bay Area and outside of San Francisco
including: Calaveras Dam, Lower Crystal Springs Dam, San Andreas Dam, Pilarcitos Dam, and
Turner Dam.

Scope of work: The Consultant(s) will review all pertinent background information, The
Consultant(s) will provide planning and engineering design services to address routine
maintenance and capital improvements as directed by SFPUC.

Project Name: Pilarcitos Dam and Reservoir Improvements

Project Description

The Pilarcitos Reservoir is in San Mateo County west of Interstate 280 and about 1.5

miles west of San Mateo. The Pilarcitos Dam is an earth fill embankment structure
approximately 95 feet high and 520 feet long that the City constructed from 1865 to 1866. This
project will address seismic stability of the Pilarcitos Dam and Reservoir facilities concerns and
perform upgrades to the dam, spillway, outlet works and other appurtenant facilities as
necessary. SFPUC is currently conducting a condition and needs assessment of the dam and
forebay outlet structure, outlet tunnel, outlet pipeline, and spillway as requested by the California
Division of Safety of Dams (DSOD); the project will develop retrofit options as necessary. '
SFPUC prepared a draft report in April of 2019 of the results of an Incremental Damage ..
Assessment study performed for Pilarcitos Dam. The study was prompted by the results of recent’

P-606 (4-19) ' . Al ' ' PRO.0138.C

2367



dam breach and PMF studies. The PMF study showed that the Pilarcitos Dam spillway does not
have sufficient capacity to pass the PMF.
Scope of work: The Consultant(s) will review all pertinent background information, previous
studies and reports (AAR and CER). The design engineering support will be as authorized by the
SFPUC to review the AAR/CER in the Planning Phase and complete geotechnical investigations,
" hydrology/hydraulic analysis, structural/seismic analysis, Design Phase deliverables, and
environmental support documentation. Additional elements for consideration include access
roads, dam security and maintenance.

Project Name: San Andreas Dam Facility Improvements
Project Description
This project will address San Andreas Dam facility conditions$ concerns and perform upgrades
identified during the Planning Phase. This project includes three sub-projects, including: San
Andreas Dam Facility Improvements (DFI), San Andreas Dam (SAD) Spiliway, and a new sub-
project to assess the dam embankment, San Andreas DFI project addresses the emergency
drawdown outlets, as directed by the California DSOD. The SAD Spillway project.includes a
spillway condition assessment mandated by DSOD' and potentially also will include spillway
replacement if that should be required. The third project is the SAD embankment assessment for
seismic stability associated with the potential for liquefaction of alluvium underneath the
embankment. Construction of the emergency drawdown outlets will precede any potential
upgrades to the spillway and/or embankment.
Scope of work for the San Andreas DFIL: The Consultant(s) will review all pertinent background
information and previous studies (existing Probable Maximum Flood study and Spillway
Condition Assessment report). The Consultant(s) will provide planning and design engineering
support as authorized by the SFPUC.
Scope of work for the SAD Spillway: The Consultant(s) will review all pertinent background
information and previous bridge inspection and spillway condition reports. The planning and
.design engineering support will be as authorized by the SFPUC to complete the NAR/AAR/CER
.in the Planning Phase, geotechnical investigations, hydrology/hydraulic analysis, Design Phase
deliverables, and environmental support documentation. Additional elements for con31derat1on
include the bridge replacement, access roads, dam security and maintenance.
Scope of work for the SAD Embankment: The Consultant(s) will review all pertinent ‘
background information and previous reports (San Andreas Probable Maximum Precipitation
and draft San Andreas Probable Maximum Flood reports). The planning and design éngineering .
support will be as authorized by the SFPUC to complete the embankment assessment for seismic
stability and to complete the NAR/AAR/CER in the Planning Phase, geotechnical investigations,
hydrology/hydraulic analysis, structural/seismic analysis, Design Phase deliverables, and
environmental support documentation.

Project Name: Turner Dam and Reservoir Improvements

Project Description

- This project is to address recommendations included in the Turner Dam Spillway Condition
Assessment Report as directed by California DSOD. The project also is budgeted for the -
spillway upgrades and other possible upgrades at the dam if that should be necessary.

Scope of work for the Turner Spillway: The Consultant(s) will. review all pertinent background
information, previous reports (the Turner Dam Spillway Condition Assessment Report,

P-606 (4-19) A2 : PRO.0138.C

2368



Preliminary Seismic Deformation and Stability Analyses, and construction documents for
addressing the erosion downstream of the spillway). The planning and design engineering
support will be as authorized by the SFPUC to complete the NAR/AAR/CER in the Planning
Phase, geotechnical investigations, hydrology/hydraulic analysis, structural/seismic analysis,
Design Phase deliverables, and environmertal support documentation. Additional elements for
consideration include seismic deformatlon analy51s of the dam embankment, access roads, dam
security and maintenance.

Project Name: Local (San Francisco) Tanks/Reservoir Improvements

Project Description '

This project provides long-term funding for the renewal and rehabilitation of 10 major water
storage reservoirs and 6 storage tanks that range in age from 50 to 120 years old. While the .
Water System Improvement Program provided some seismic and water quality improvements at
several of the facilities, all the sites have ongoing and emerging needs to address seismic,
maintenance access, electrical, structural, and other potential deficiencies.

Scope of work: The Consultant(s) will review all pertinent background information. The
Consultant(s) will provide planning and engineering design services as directed by the SFPUC.

Project Name: College Hill Reservoir Outlet

Project Description

The College Hill Reservoir is in San Francisco's Bernal Heights residential district and is

a critical reservoir responsible for delivering water to the eastern and northern areas of San
Francisco including General Hospital, Upper Market Street, Civic Center, and City Hall. The
College Hill Reservoir, constructed in 1870 and San Francisco's oldest water reservoir, was
seismically retrofitted in 2001. SFPUC is currently undertaking a phased program to improve the
seismic reliability of the water distribution system from College Hill Reservoir to SF General
Hospital to withstand a major seismic event. This project addresses essential seismic
improvements within the reservoir including installation of a new control valve vault;
replacement of reservoir inlet and outlet piping; reservoir roof replacement; miscellaneous
piping, security, site access, electrical, instrumentation, and water quality improvements; and
replacement of the first section of transmission pipelines for the College Hill system up to
Cortland Avenue. ‘

Scope of work: The Consultant(s) will review all pertinent background information, previous
analyses, construction documents for the project and provide planning and design engineering
support as authorized by the SFPUC. '

Project Name: Merced Manor Reservoir Facilities Repairs

Project Description

SFPUC seismically strengthened the Merced Manor Reservoir in 2004 and repaired the

roof structure and foundations. After the completion of the upgrade, SFPUC observed spalling of
concrete at various locations on the roof structure due to the constant temperature gradient
experienced in the roof structure. The design of the seismic retrofit of Merced Manor Reservoir
was done without the benefit of the lessons learned from later roof retrofits and construction at
Sunset North Basin and University Mound North Basin where the effect of temperature load on
the roof due to expansion and contraction was analyzed anddesigned to accommodate the
temperature loading.
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Scope of work: The Consultant(s) will review all pertinent background information, previous
analyses, construction documents for the project. The Consultant(s) will provide planning and
design engineering support as authorized by the SFPUC to perform structural analysis of the -
effect of temperature gradient on the existing roof structure design, develop design modifications
of the roof structure to accommodate the expansion and contraction loads and design roof
modifications and repairs of the spalled concrete.

Project Name: Stanford Heights Reservoir

Project Description '

SFPUC performed a stability analysis in 1993, and an updated seismic stablhty and deformation
analysis check of the embankment in 1997. Based on the stability analysis investigation, further
investigations, analysis, planning and design engineering for possible improvements may be
necessary.

Scope of work: The Consultant(s) will review all pertment background information and the
structural and seismic performance review study which provides seismic rehabilitation
recommendations. The Consultant(s) will provide technical review recommendations and
perform additional investigations to complete the AAR (which includes risk remediation

" measures, assessment of the seismic risk level for the.reservoir's embankments as well as
structural elements including the reservoir roof, divider walls, liners, gate towers, inlet-outlet
conduit, and other ancillary features) and CER in the Planning Phase, geotechnical investigation,
structural and seismic analysis, Design Phase deliverables, and environmental support -
documentation,

Project Name: Summit Reservoir -

Project Description

SFPUC performed a seismic stability and deformation analysis check of the embankment in.
1997. Based on the stability analysis investigation, additional investigation to verify the

~ conclusions of a 2017 seismic engineering evaluation should be conducted, including subsurface
investigations, installation of piezometers, and laboratory testing of retrieved samples because of
the limited subsurface materials and conditions information, particularly in the embankment fill
where the original inlet-outlet conduit was constructed. Geotechnical investigation work began in
March 2019, and SFPUC anticipates completion of a geotechnical data réport by December
2019.

Scope of work: The Consultant(s) will review all pertinent background information and the
structural and seismic performance review study which provides seismic rehabilitation
recommendations. The Consultant(s) will provide technical review. recommendations and
perform additional investigations to complete the AAR (which includes risk remediation
measures, assessment of the seismic risk level for the reservoir's embankments as well as
structural elements including the reservoir roof, divider walls, liners, gate towers, inlet-outlet .
conduit, and other ancillary features) and CER in the Planning Phase, geotechnical investigation,

structural and seismic analysis, Design Phase deliverables, and environmental support
documentation. '

Project Name: Sunset South Basin
Project Description
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In a 1996 study, SFPUC recommended seismic strengthening of the roof structure and other
associated reservoir structural elements at the Sunset Reservoir South Basin. However, dué to
subsequent prioritization decisions made by SFPUC under WSIP, SFPUC deferred those
recommendations. Since the study is now 22 years old, the recommendations need to be
reviewed and updated prior to developing and implementing a structural improvement project.
The project includes.an analysis of the South Basin embankment based on up-to-date
geotechnical and seismic inputs. Additional data must be obtained to better characterize the
embankment fill, foundation materials, and piezometric conditions. Based upon previously
performed studies, the reservoir roof structure and other structural elements require strengthemng
to bring the structural components to current standards.

Scope of work: The Consultant(s) will review all pertinent background information and the
structural and seismic performance review study which provides seismic rehabilitation
recommendations. The Consultant(s) will provide technical review recommendations and
perform additional investigations to complete the' AAR (which includes risk remediation
. measures, assessment of the seismic risk level for the reservoir's embankments as well as

+ structural elements including the reservoir roof, divider walls, liners, gate towers, inlet-outlet
conduit, and other ancillary features) and CER in the Planning Phase, geotechnical investigation,
structural and seismic analysis, Design Phase dehverablcs and environmental support
documentation.

Project Name: University Mound South Basin

Project Description

In a 1996 study, SFPUC recommended seismic strengthening of the roof structure and other-
associated reservoit structural elements. However, SFPUC deferred the work due to subsequent
prioritization decisions during the WSIP. Since the reservoir study is over 22 years old now, the
recommendations need to be reviewed and updated as necessary to design work to bring the

. structural seismic condition up to current standards. '

Scope of work: The Consultant(s) will review all pertinent background information and the
structural and seismic performance review study which provides seismic rehabilitation
recommendations. The Consultant(s) will provide technical review recommendations and
perform additional investigations to complete the AAR (which includes risk remediation
measures, assessment of the seismic risk level for the reservoir's embankments as well as
structural elements including the reservoir roof, divider walls, liners, gate towers, inlet-outlet
conduit, and other ancillary features) and CER in the Planning Phase, geotechnical investigation,-
structural and seismic analysis, Des1gn Phase deliverables, and environmental support
documentation.

All written Deliverables, including any COplGS shall be submitted on recycled paper and pnnted
on double-sided pages to the maximum extent possible.

2. Services Provlded by Attorneys. Any services to be provided by a law firm or attorney
must be reviewed and approved in writing in advance by the City Attorney. No invoices for
services provided by law firms or attorneys, including, without limitation, as subcontractors of
Contractor, will be paid unless the provider received advance written approval from the Clty
Attorney.
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3. .I)epartment Liaison In performing the Services provided for in this Agreement,
Contractor’s liaison with the SFPUC will be Calvin Huey.

4. Task Orders. Performance of the service under this Agreement will be executed
according to a task order process, and Contractor is required to provide adequate quality control
processes and deliverables in conformance with the technical requirerhents 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 in the RFP, the budget, if '
applicable, identified for tasks is an estimate, and the City reserves the right to modify the |
applicable budget allocated to any task as more specific information concerning the task order
scope becomes available. A ‘

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

5. . Reports. Contractor shall submit written 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 is a necessary and material term and condition of this Agreement. The reports, including:
any copies, shall be submitted on recycled paper and printed on double-sided pages to the
‘maximum extent possible.

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

7. Standard of Care for Design Professionals. Contractor acknowledges and agrees that
Contractor shall perform its services under this Agreement in accordance with the professional
standard of care applicable to professionals providing similar services for projects of similar
type, size and complexity in the San Francisco Bay Area.
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Appendix B
Calculation of Charges

As part of Contractor’s proposal dated October 21, 2019, 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
inforimation concerning the task order scope becomes available.

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

1. Billing Rates. Contractor’s billing rates and each and every staff classification as stated

~ in Appendix B-1 will be the billing rates for the listed individuals, The billing rate may not '
exceed the Jowest 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.
Billing rates will be fixed for the first year of the contract, and may be adjusted anmially
thereafter. The first adjustment may be made no earlier than the first anniversary of the effective
start date as indicated in the original Notice of Contract Award letter. The amount of the
adjustment is limited to a maximum of the CPI annual percentage change increase (San
Francisco Bay Area for Urban Wage Earners and Clerical Workers) for the prev10us calendar
year. No increase, 1ncludmg the annual CPI adjustment, is allowed to bﬂhng rates exceeding
$250 per hour, unless Pro;ect Manager and Bureau Manager authonze an increase to the rate in
writing.

2. Personnel Changes. Any proposed changes to project 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:

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

e Proposed change of staff classification for ex1st1ng personnel; and/or

e Proposed replacement.or substitution of any employee listed in Appendlx B 1 due
to termination, promot10n or reclassification.

All proposed personnel must meet all qualification requlrements established by the Agreement.

3. Effective Overhead and Profit Rate. The Effective Overhead and Profit Rate (EOPR)
for PRO.0138.C is 2;836. The EOPR or Individual Firm Overhead and Profit Rate will apply to
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the billing rate of all individuals not listed in Appendix B-1. The EOPR will also apply to all
‘amendments to the Agreement. If a new subcontractor is added during the duration of the
" Agreement, the new individual firm multiplier can be no more than the EOPR.

4.  Other Direct Costs (ODC). Direct reimbursable expenses (ODCs — Other Direct Coste)
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 o '

o Rental vehicle: traveler must select the most economical contractor and type
of vehicle available and acquire any commercial rate or government discount
available when the vehicle is rented; '

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

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

,Spemalty printing (“specialty” as used herem shall mean large volume printing and
- color printing and requires prior written approval by SFPUC project staff and

documentation of the written approval by the SFPUC must be included with the
invoice);

‘Specialty computer hardware and software (only with prior written approval by

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

‘Courier services that are project related and: ongmated from the project site offices;

Permit fees,
Expedited courier services when requested by SFPUC staff; and
Safety equipment.

b. Anything not listed above is not eligible for reimbursement. They include, but.are not
limited tor

P-606 (4-19)

B-1 ' PRO.0138.C

2375



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 mcludmg but not 11rmted

 to, administrative and clerical personnel time;

e Personnel relocation and temporary ass1gnment expenses;

e Entertainment expenses;

o Cell phones;

. Home office expenses;

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

" and electronic equipment; ’ 4 .

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

e Equipment to be used by SFPUC staff; and

° 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). 4

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

e Subcontractor administration markup is limited to five percent (5%) of 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 request that the retention be
released. In lieu of money retention, an irrevocable letter of credit acceptable to the City will be
accepted.

3. Invoice Requirements. As part of its contracting obligations, the Contractor is reqﬁired
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
trammg

Contractor shall follow the invoicing and supportmg documentation instructions as prescribed by -
the SFPUC., '

Invoice Supporting Documentatlon

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

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

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

CMD Form 9 “Paymeﬁt Affidavit” must be submitted within ten (10) days of receiving payment
for each invoice to document the subcontractor's payment by the prime contractor.
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Appendix B-1
Fee Schedule
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PUBLIC UTILITIES COMMISSION 1
City and County of San Francisco

RESOLUTION NO, 20-0008

WHEREAS, The San Prancisco Public Utilities Commission (SFPUC) requires the
assistance of professional engineering firms to perform planning, design, and, possibly,
engineering support of improvements to various SFPUC Dam and Reservoir fwcﬂmes in the
Water and Power Enterprises; and

WHEREAS, The estimated cost of services under each agreement is $11,000,000; and

WHEREAS, The Request for Proposals was advertised on September 12, 2019 to select

_up to three consulting firms to provide specialized and dam and reservoir design services, with a -
not-to-exceed amount of $11,000,000 per agreement and with a'term not to exceed eleven (11)
years per agreement and

WHEREAS Services are anticipated to begin in April 2020 and end in March 2031 and
the duration of these agreements is aleven (1T) years each; and

WHEREAS, SFPUC staff, and Coritract Monitoring Division (CMD) review of the
selection panel evaluations of thie ploposals and interviews resulted in the establishment of HDR
Engineering, Inc. and AECOM Technical Services, Inc. as the best qualified consulting firms;
and

WHEREAS, CMD established a 7% Local Business Enterprise (LBE) subconsultant
participation requirement for each of these agreements, and HDR Engineering, Inc, and AECOM
Technical Services, Inc. committed to LBE subconsultant participation of 10.50%, and 9. 45%,
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 re-advertising and re-selecting consultants at the discretion of
the City; and

WHEREAS, The firms bemg awarded a contract by the SF FPUC must be in compliance
with the Equal Benefits Provisions of Chapter 12B of the City’s Administrative Code either at
the time of the award, or within two weeks of the date of the Commission award; failure of the
proposer to obtain compliance eertification from CMD may, in the General Manager’s sole
discretion, result in award of the agreement t0 the next highest ranked proposer, or xe-advextlsmg
and re-selecting consultants at the-discretion of the City; and -

WHEREAS, These agreements do not fall within the definition of a project under
California Environmental Quality Act (CEQA) Guidelines Section 15378(b)(4) and no task order
will be issued for any work that could lead to a physical environmental impact under these

contracts until the appropriate CEQA document is ptepmed reviewed and censidered prior to
 task order release; and
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WHEREAS, Funds Tor Agreeﬁlents No. PRO.0138A&C, Engineering Sen}iccs for Dams and
Reservoirs will be available from projects in the Helch Hetchy and Water Enterprise 10-Year
Capital Irmprovements Programs; now, therefore, be it

RESOLVED, That this Commission hereby approves the selection of HDR Engineering,
Inc. 'and AECOM Technical ~Services, Inc., awards Project-Funded Agreements Nos,
PRO.O138A&C, Engineering Services for Dams and Reservoirs, to HDR Engineering; Inc.
(PRO.0138A) and ABECOM Techsical .Services, Inc. (PRO.0138C), to provide planning and
specialized eéngiheering design services, and authorizes the General Manager to negotiate and
execute two professional services agreements with the selected consultants, each in an amount.
~ not-to-exceed $11,000,000-and each with a term of eleven years, or, in the everit negotiations are
not successful or City requirements are not satisfied, to negotiate and execute a professional
services agreement with the next highest ranked proposer, subject to the Board of Supm*vxso:s
approval pursuant to Charter Secllon 9.118,

I hereby certify. that the foregoing resolution was adopted by the Public Utilities
Commlssmn at its meeting of January 14, 20240,

W\Mm(/

Secretary, Public Utilitles Commission
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CONTRACT MONITORING DIVISION
CITY ADMINISTRATOR’S OFFICE

- London N. Breed, Mayor i ’ Romulus Asenloo, Director
Naomi M. Kelly, City Administrator .
" MEMORANDUM
Date: December 20, 2019

To: Calvin Huey, Project Manager, SFPUC
Kyndra Cox, Contract Analyst, SFPUC

From: Vivian Liu on behalf of Jason Chow, Contract Compliance Officer, CMD

Subject: CMD Review (AECOM Technical Services, Inc.): P‘UC.PRQ.0138 Engineering Services for
Dams and Reservoirs

The Contract Monitoring Division (“CMD”) has reviewed the consultant proposals and supporting
documentation, and applied the appropriate rating bonuses submitted for the above referenced project.

. Based on this review, CMD has determined that all four (4) Proposals submitted were materially
compliant with the pre-award Chapter 14B requirements.

Rating Bonus
None of the Proposals were eligible for a rating bonus.
Score Sheets and Score Tabulations

The Request for Proposal (“RFP”) indicates that all responsive proposers will be ranked from the
combined score of Written Proposal, Oral Interview, and Overhead and Profit Schedule. For alt
compliant firms, CMD has reviewed the score sheets submitted by the Technical and Community
Benefits panelists, the overhead profit schedule; and the final score tabulations from the SFPUC. Based
on this information and after the application of the LBE rating bonus, the proposers are ranked as
follows: ‘

- M NG
AECOM Technical Services, Inc.
GEI Consultants, Inc.
HDR Engineering, Inc.
Stantec Consulting Services, Inc.

mlwin|m

LBE Subconsultant Participatibn Goal

AECOM Technical Serviées, Inc. (“AECOM”) achieved one of the top three (3) scores. AECOM met the 7%
LBE subconsultant participation requirement by listing the following LBE firms: )

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

LBE STATUS

LISTED

CREDITED

 PARTICIPATION  PARTICIPATION

Bello & Associates SF LBE-WBE :
Structural Engineers | Structural Engineering {micro) 1.50% - 1.50%
} SF LBE-WBE '
Dabri, Inc. Cost Estimating ~ (micro) 2.50% 2.50%
' SF LBE-MBE
KKL Consuiting, LLC | Civil Engineering {micro) - 1.50% 1.50%
Surveying & Mapping,
Utilities Mapping and SF LBE-WBE -
-Lee Incorporated Coordination {micro) 2.45% 2.45%
Robert Y. Chew SF LBE-MBE
Geotechnical, Inc. - | Geotechnical Engineering {micro) 1.50% 1.50%
Total 9.45% '9.45%

AECOM also listed the following non-LBE firms:

-. - - - - l<s

FIRM SERVICE STATUS L
Participation
Lettis ansultmg Engmeenng Geology Support/_Sels_mlc Non-LBE 0.50%
International Geology/Seismology
Matthe\'N Gass lndgpenqent Consultant-Mechanical SFPUC-LBE 0.50%
Consulting (IC) Engineering
ID Bray Consultants | Independent Consultant-Peer : '
. . -LB 509
LLC (IC) Review/Independent Technical Review Non-LBE 0.50%
Steven P Lombari Ir?d.ependent Consultant-O&M/Operational Non-LBE 0.50%
Consulting (IC) Liaison
‘ TOTAL 2.00%

The RFP indicates the SFPUC seeks to retain the services of up to three (3) qualified Proposers. Based on

the foregoing, CMD has determined that AECOM have complied with the pre-award Chapter 14B

requirements. Should you have any additional questions and/or concerns, please feel free to contact -
-Jason Chow at (415)554-3103 or Vivian Liu at (415) 551-4814,
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San Francisco, CA 94102

S a ﬁ Fran CE SCQ : : 525 Golden Gate Avenue, 13th Floor

Y FEy R o YU o T 415,554.3155
| F ‘ks.m, SRAFERF 5 i

Water Power Sewei  BOARD OF F 4155543161

Services of the San Francisco Public Utmhes Commission 5 i 4 7Y 415.554.3488

TO: : Angela Calvillo, Clerk of the Board
FROM: John Scarpulla, Policy and Government Affairs
- DATE: January 17, 2020

SUBJECT: Agreemeht AECOM Technical Serviceé Inc. - Planning,
Design and Engineering Services - Not to Exceed
$11,000,000

Attached please find an original copy of a resolution that requires your signature. The resolution
authorizes the General Manager of the San Francisco Public Utilities Commission to execute an
Agreement with AECOM Technical Services, Inc. for planning, design, and possibly engineering
support with an agreement amount not to exceed $11,000,000, with a term not to exceed eleven
years, for the period of Aprii 2020, through April 2031.

"The following is a list of accompanylng documents (2 sets):
® BOS Resolution
o SFPUC Resolution No. 20-0008
e Contract Agreement between SFPUC and AECOM Technical Serv;ces, Inc. .
. Form SFEC 126 (submitted online via Ethics Commission Web51te)
o CMD Pre-award Memo

When you have signedAthis resolution, please forward the original copy to t'he‘ Mayor's Budget
Office, City Hall Room 288, for signature by the Mayor and submittal to the Clerk of the Board of
Supervisors.

Please contact John Scarpulla at (415) 934-5782 or;scarpulla@sfwater org if you need any
additional 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. Keliy, Jr.
General Manager

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

services in a manner that values environmental and community interests and sustains the resources entrusted
to our care.
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DbbuSign Envelope ID: 71DSCCF6~05DC-4424—99E‘E-FAF06944FE42

" Received On:

* San Francisco Ethics Commiission
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 File #:
Phone:-415.252.3100 . Fax: 415.252.3112 200063
ethics.commissﬁon@sfaov.org . www sfethics.org Bid/RFP #:

Notification of Contract Approval

SFEC Form 125(f)4
S Carr'\paigr'{and Governmental Conduct Code § 1.126(f)4)
. . A Public Document

Each City elective officer who approves a c{gigtrac"c that has a total anticipated or actual value of $100,000 or

d

| more must file this form with the Ethics €6mm
officer, {b) any board on which the City elec
appointee of the City elective officer serves.

ission within five business days of approval by: (a) the City elective
fficer serves, or (c) the board of any state agency on which an
ore information, see: https;//sfethics.org/compliance/city~

ofﬁceré/cor’xtract-approval—citv-ofﬁcers

TE OF ORIGINAL FILING (for amendment only)

original

AMENDMENT DESCRIPTION — Explain reason for amendment

| OFFICE ORBOARD NAME OF CITY ELECTIVE OFFICER

Board of Supervisors Members

TELEPHONE NUMBER

NAME OF FILER’'S CONTACT

Angela calvillo 415-554~5184

FULL DEPARTMENT NAME EMAIL

Aoffice of the Clerk of the Board Board.of.SuperVisors@sfgov.orgv

NAME OF DEPARTWVIENTAL CONTACT

4159343908

DEPARTMENT CONTACT TELEPHONE NUMBER

Mona Panchal
FULL DEPARTMEENT NAME DEPARTMENT CONTACT EMAIL
PUC Public Utilities Commission mpanchal@sfwater.org

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f)4 v.12.7.18
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Docu8ign Envelope ID: 71D3CCF6-05DC-4424-99EE-FAF06944FE42

TELEPHONE NUMBER

[ICI(510) 874-3245

EMAIL

200063

DESCRIPTION OF AIMOUNT OF CONTRACT .
$11,000,000

NATURE OF THE CONTRACT (Please describe)

Planning, design, and, possibly, engineering support of improvements to various SFPUC Dam

and Reservoir facilities in the Water and Poéwer Entepprises.

This contract was approved by:
' D THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM

A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES

£l

Board ‘of Supervisors

THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S} IDENTIFIED ON THIS FORM SITS

L]

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126{f)4 v.12.7.18 .. . ) 2
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DocuSign Envelope ID; 71D3CCF6-05DC-4424-99EE-FAF08944FE42

List the names iembers of the contractot’s board of directors; (B} the contractor’s principal officers, including chief
executive officer, chieffinancial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity
who has an owner:
contract.
# . LAST NAME/ENTITY/SUBCO_H FIRST NAME ’ TYPE
1 | Burke : N Michael CEO
5,
2 chiao cher‘ principal officer
3 Gan Other principal ofﬁ'cer
4 " Morriss bave Othe'r Princi pa“! offi cer‘
5 P'O_] oni A Lara other Principal officer
6 Rim b : Heather other principal officer
7 Robson | &lenn pPrincipal officer
8 Rudd Troy
g vollmer | ' John i other=Princi pal officer
10 | werner S . Fredrick ' - Other Principal officer
11 Wdt ring ‘. ' Randall coo
12
13
‘14
15
16
17
18
19
SAN FRANCIS('ZO ETHICS COMMISSION —SFEC Forrﬁ iZS(f)4 v.12.7.18 . A .3
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DocuSign Envelope 1D: 71D3CCF6-05DC-4424-98EE-FAF06944FE42

who has.an owne
contract,

List the nam A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief
executive office ief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity
nterest of 10 percent or more in the contractor; and (D} any subcontractor listed in the bid or

# LAST NAME/ENTITY/S

ONTRACTOR

FIRST NAME

TYPE

20

21

22

23

24

25

26

27

28

29

30

31

32

33

34

35

36

37

38

SAN FRANCISCO ETHICS COMMISSION —SFEC Form 126(f}4 v.12.7.18
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DocuSign Envelope ID: 71D3CCF6-05DC-4424-99EE-FAF06944FE42

List the name ,ﬁof,»,(A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief
executive officei.chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity
who has an owne terest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or
contract. e : :

# | LAST NAME/ENTiTY/s"u NTRACTOR FIRST NAME C TYPE

39

40 . ’ 1

41

42

43

44

45-

46

47

48

49

- 50

D Check this box if you need to include additional names. Please submit a separate form with comblete information.
Select “Supplemental” for filing type.

Ihave used all reasonable diligence In preparing this statement. | have reviewed this statement and to the best of my
knowledge the information | have provided here is true and complete.

| certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct.

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR | DATE SIGNED
CLERK : )

Bos Clerk of the Board

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f)4 v.12.7.18 5
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Gain Sramioisico

Water

‘ Engineering Services for Dams and Reservoirs,
Agreement No. PRO.0138A with HDR Engineering, Inc. and
Agreement No. PRO.0138C with

AECOM Technical Services, Inc.

CaIvrn Huey, Civil Desrgn Sectlon Manager
Infrastructure DIVISIOI‘I

San Francisco Board of Supervisors
‘Budget & Finance Committee .
- February 12, 2020 S v
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T Eromeosio

Water

SFPUC Major Facilities

* HETCH HETCHY REGIONAL WATER SYSTEM

PACIFIC . : ; e
OCEAN ; e
\ _*SAN FRANCISCO BAY.
Harry Tracy Lo/ (B
Water g SFOiTn
Treatment: IMILBRAE -
Plant o

San Andreas. "
Reservoir . o
: L SAN MATEO

Fllai’tltb's e

Reservo[r f
Crystal
Springs
Reservoir )
. ) : _ Pulgas Tunnel -, “' £
‘HALF MOON BAY | Pulgas Bay Tunnel

, Water: Temple

W\ PaLoaALTO

Hayward Fault

;'

NEWARK

Bay Divnslon Pnpe!lnes Nps. 3:&4
SANTACLARA

San Antonio
Reservoir

o CoastRange , '

Tunnal \4
TRACY

sunol Valley y
Water Treatment
Plant

Calaveras Dam

& Reservoir’

Calaveras Fault =

San Joaquin

. Pipelines

\

Tesla UV
Treatment Facility

- Earlk lntgkq
= "N ountair
P Tunnel
Foothill . =~ -~ Moccasin
Tunne) Powerhouse

Lake Lloyd
Reservoir
+(Chetry Lake}

Cherry Power Tunnel
I Holm®

Powerhouse -. Po
TUCLUMNE .

New Don Pedro
" Reservoir

STANISLAUS -
NATIONAL
FOREST
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A - %#,an@cij ' . | '
) Water  Background

In 2017, the Oroville Dam Incident occurred.

From 2017 to 2018, California Division of Safety of Dams
(DSOD) lssued updated orders for dam/reservoir owners.

SFP’UC has a total of 18 dams/reservmrs under DSOD
- jurisdiction.

SFPUC has complied with the new DSOD"requir‘ementS,
submitting Emergency Action Plans and performlng
condition assessments | ~

SFPUC is proactlvely analyzihg our dams and reservoirs

and has developed a Capital Improvement Program (CIP).
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Scope of Services

e SFPUC is proactively seeking contracts for professional
engineering firms to perform planning, design, and
engineering support of improvements to various SFPUC

| Dam and Reservoir facmtles

e Specialized engineering dam and reservoir services:
e Dam engineering, - | | |
e Geomorphology,
e Hydrology and hydraulics, |
* (Geotechnical and slope s'tabilization, and
s Structural engineering
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Rar Fraposoo

) Yost Agreement Information

SFPUC |ssued Request for Propoeals (RFP) in
- September 2019 -

“ Three Agreements to be awarded to the three (3) hrghest-r |

ranked Proposers for a Cumula’uve $33 mrlllon

Each Agre.ement will be for eleven (11) years, with an
amount of$11 million. |

In December 2019 proposals were scored by an
evaluatron panel |
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water - Agreements

Sower

| ,, AECOM Technical Services HDR Engineering, and GEI
Consultants were deemed the three highest scorrng
responsrve and responsrble proposers.

o January 14 SFPUC Commrssron approved
Contracts with AECOM and HDR.

o February 11: SFPUC Commrssron approved GEI_

Contract
* Contract will come to the Board in the coming month.
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SFPUC S Request

e SFPUC is asking the BOS to authorize execution of
Agreement No. PRO. 0138A with HDR Engineering, Inc.
and Agreement No. PR0O.0138C with AECOI\/I Technical

- Services, Inc. for these services:

o Not-to-Exceed Amount: $11 million per agre-ement
» Duration: 11 Years (April 2020 to April 2031)
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Lo Framme

Questions?

Thank You!
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