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SETTLEMENT AGREEMENT

This Settlement Agreement is made effective as of the last day of execution of
this document by and between the following Parties (collectively “Parties™):

1. Plaintiff City and County of San Francisco, by and through its Recreation and
Parks Department (“City”); and

2. Defendant Pacific Gas and Electric Company (“PG&E™);
RECITALS

WHEREAS, the City owns and operates a public park and recreational marina at
the Marina East Harbor and the Marina West Harbor (collectively “Marina Yacht
Harbor” or “Site”); and

WHEREAS, PG&E and others previously owned and operated a coal gasification
plant in the vicinity of the Site that produced materials which may be found at the East
Harbor Marina, and elevated concentrations of chemical compounds including polycyclic
aromatic hydrocarbons have been discovered in subsurface soils and sediments
underlying the East Harbor Marina; and

WHEREAS, on January 18, 2001, the City commenced an action entitled City and
County Of San Francisco v. Pacific Gas & Electric Company, et al., No. C 01-0316 SBA,
United States District Court, Northern District of California (“Action”), against PG&E,
arising out of the presence of the chemical compounds at the East Harbor Marina; and

WHEREAS, on June 2, 2004, the court in the Action entered an order dismissing
the Action without prejudice, in order to allow the Parties to attempt to carry out a
settlement related to the investigation and cleanup of the chemical compounds at the East
Harbor Marina; and

WHEREAS, the Parties previously agreed to a nonbinding Term Sheet that sets
forth the elements of a proposed Settlement, and provided the basis for continued
negotiations, which culminated in this final Settlement Agreement;

WHEREAS, the Parties have previously entered into a series of interim Cost
Sharing Agreements, while they reserve their rights to assert their respective positions
concerning the Action, the most recent of which is attached hereto as Appendix C
(“ICSA”) and incorporated herein by reference; and

WHEREAS, the City and PG&E now wish to settle and dismiss the Action;

WHEREAS, as part of the settlement the Parties desire to jointly work on the
planning, outreach, design, environmental review, permitting, construction, and
completion of a project at the Site that will address environmental remediation concerns,
enable environmental stewardship, and provide the public with increased recreational
opportunities and water access amenities, all in a financially sustainable and holistic
manner (“Project”); and

WHEREAS, as a part of this settlement PG&E has agreed to fund the Project up
to a certain amount (“Not-to-Exceed Settlement Amount”) and provide required Financial
Assurance to the Water Board for the Project as required by that agency pursuant to
California regulations, and the City has agreed to repay a portion of the Not-to-Exceed
Settlement Amount, pursuant to the terms set forth herein;
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WHEREAS, this settlement is the compromise of disputed claims and is not to be
construed as an admission of liability on the part of PG&E, which expressly denies any
such liability;

WHEREAS, PG&E and City understand and acknowledge this settlement
agreement is subject to all requisite final City and PG&E approvals, including approval
by the San Francisco Recreation and Park Commission, the San Francisco Board of
Supervisors, and PG&E Executive Management, each acting in its sole discretion;

NOW, THEREFORE, in consideration of the foregoing Recitals, the promises
and mutual covenants contained in this Agreement, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the City
and PG&E agree as follows:

Article 1 DEFINITIONS

1) “Agreement” means this Settlement Agreement, including all attached and
associated appendices, including but not limited to Appendix A (“Project Management
Plan™), Appendix B (“Project Budget™), as each may be formally or informally amended.

2 “Project” means the joint planning, outreach, design, environmental
review, permitting, construction, and completion of a project at the Site that will address
environmental remediation concerns, enable environmental stewardship, and provide the
public with increased recreational opportunities and water access amenities, all in a
financially sustainable and holistic manner.

3) “Project Budget” means allocation of the Not-To-Exceed Settlement
Amount described in Section 3.1 as agreed upon by the Parties, with estimated
expenditures detailed in Appendix B; the Project Budget may be informally amended by
the Parties without a formal modification of this Agreement in accordance with the
Project Management Plan and Section 3.4, if the informal modification does not change
the Not-to-Exceed Settlement Amount; any change to the Not-to-Exceed Settlement
Amount requires a formal modification in compliance with City requirements and PG&E
governance policies.

4) “Project Costs” are the necessary costs mutually agreed to by the Parties in
accordance with this Agreement to achieve Project completion.

(5) “Project Management Plan” refers to the plan for how the Parties will
jointly manage and execute the Project, as set forth in Section 5.4. The current version of
the Project Management Plan is attached as Appendix A and may be amended informally
as mutually agreed by the Parties

Article 2 CONDITIONS OF SETTLEMENT
2.1 Environmental Review

The City and PG&E acknowledge that further development and design are necessary to
identify the actions and activities necessary to implement the Project in a manner that
achieves all necessary environmental approvals, including but not limited to the
California Environmental Quality Act (CEQA) and, if applicable, the National
Environmental Policy Act (NEPA). The Parties mutually agree to work together to
achieve all necessary Project environmental reviews and approvals. The Parties
acknowledge that the Project may change as a result of the environmental review, and
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that the City is required under CEQA to retain discretion to modify the Project or adopt
mitigation measures to address identified significant environmental impacts, select an
alternative identified during the environmental review process, or disapprove the Project
if the environmental impacts are not outweighed by the economic and social benefits of
the Project.

2.2 PG&E Approvals.

The City and PG&E each understands and agrees that this settlement, including all terms
of this Settlement Agreement is contingent upon approval by PG&E’s Executive
Management as outlined in its governance policies.

2.3  City Approvals.

The City and PG&E each understands and agrees that this settlement, including all terms
of this Settlement Agreement, is contingent upon the formal adoption of a resolution
authorizing the settlement and Settlement Agreement by the San Francisco Board of
Supervisors acting in its sole discretion.

Article 3 CONSIDERATION
3.1 Settlement Amount.

The Not-to-Exceed Settlement Amount of $190M includes a (1) Target Budget Amount
of $130M, (2) Contingency Amount of $30M, and (3) Excess Contingency Amount of
$30M. If Project Costs are projected to rise above the Target Budget Amount, Project
scope elements may be removed, or value engineering options considered, by mutual
agreement of the Parties as set forth in the Project Management Plan. Attached hereto as
Appendix B (Project Budget) is a table setting forth the Parties’ best estimate of the
initial allocation of costs within the Target Budget Amount.

3.2 Cost Sharing.

Project Costs up to $160M will be shared on a 91%/9% basis. PG&E is responsible for
91% (up to $145.6M) and the City is responsible for 9% (up to $14.4M). Project Costs
above $160M and below $190M will be shared on a 50%/50% basis. All Project Costs
will be initially funded by PG&E with the City’s share reimbursed as detailed in Section
3.3. In no event short of the Parties agreeing to a formal modification of this Agreement
shall the City be obligated to pay costs in excess of $29.4M. In no event, short of the
Parties agreeing to a formal modification of this Agreement shall PG&E be obligated to
pay costs in excess of $160.6M.

3.3 City Repayment Share.

Within 90 days of receipt and payment of all Project Costs, the Parties shall jointly
determine the total amount of Project Costs that City must pay PG&E under Section 3.2
and Section 3.4.1 (the “Repayment Amount”), and prepare a schedule for City’s payment
thereof. The Repayment Amount will be payable solely out of Marina revenues. The
payment schedule shall assume regular annual installments based on zero interest over a
30-year repayment term, with the annual installment amount calculated by dividing the
total Repayment Amount by 30. The first payment shall be due beginning after the third
year after the Recreation and Park Department regains beneficial occupancy of the Site.
The City may pre-pay the Repayment Amount at any time. In the event City has not paid
the full Repayment Amount by the end of the 30-year repayment term, interest shall
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accrue on the unpaid amount as determined by the then-prevailing pre-judgment interest
rate set per the California Civil Code.

3.4  Adjustments to Target Budget and Use of Contingency.
3.4.1 Informal Budget Adjustment — Up to $190M.

The Project Budget set forth in Appendix B may be adjusted up or down as mutually
agreed by the Parties within the Not-to Exceed Settlement Amount of $190M without a
formal modification to this Agreement. Any increase above the Target Budget ($130M)
shall first use the Contingency Amount and then the Excess Contingency Amount as the
Project is implemented. Any Project Budget increase above $160M requires written
approval of both the Recreation and Park Department General Manager and the PG&E
Director of Environmental Remediation. Appendix A will be amended accordingly to
reflect mutually agreed changes in project elements and budget adjustments and to reflect
the current Project Budget.

3.4.2 Formal Budget Adjustments — Above $190M

Any Project Budget adjustment that exceeds $190M requires a formal modification,
executed in accordance with City requirements and PG&E governance policies. Neither
Party is obligated to enter into contracts, including contract change orders, and
amendments that will cause the Project Budget to exceed $190M, regardless of Project
status. In the event a proposed contract, contract change order or contract amendment for
the Project will cause the Project Budget to exceed $190M, the Parties shall work
together to reduce the proposed contract scope and budget such that the Project Budget
does not exceed $190M. Should the Parties mutually agree to execute a formal
modification to this Agreement to increase the Project Budget beyond $190M, the Parties
will also provide for cost sharing of such increase.

3.4.3 Project Suspension

If Project Costs are projected to rise above $190M at any time before receipt of all final
Project construction bids, either Party may temporarily suspend the Project. Upon
suspension, the Parties shall work together to reduce the Project scope and budget so that
Project Costs do not exceed $190M. Neither Party is obligated to agree to a Project
Budget exceeding $190M.

3.4.4 Project Guarantee and Financial Assurance

Within 180 days of Execution of this Agreement by both Parties, PG&E will guarantee
91% of the initial project budget of $160M plus 50% of the $30M Excess Contingency
(collectively, the “Guarantee Amount”). PG&E may provide the Guarantee using financial
mechanisms of its choice, subject to City approval which shall not be unreasonably
withheld, and the costs of securing the Guarantee shall be a Project Cost. Should the
Regional Water Quality Control Board - San Francisco Bay Region (SFRWQCB) require
financial assurances in any Order it issues to PG&E for remediation of the East Harbor, the
financial assurances provided by PG&E to the SFRWQCB under the Order shall be
considered a City approved financial mechanism, the amount of such financial assurances
shall be credited towards the Guarantee Amount, and their cost shall be a Project Cost. The
Guarantee Amount shall be adjusted annually as Project Costs are spent. The City may
waive all or any portion of the Guarantee during the course of the Project at its sole
discretion. No Guarantee shall be required after completion of Project construction.
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3.5  Unexpended Settlement Amount.

Upon final completion of the Project to the satisfaction of the City, any funds within the
$190M Not-to-Exceed Settlement Amount that are not spent pursuant to the final Project
Budget as determined in the final Appendix B shall no longer be available to the City for
any purpose and shall belong to PG&E.

3.6 Use of Contingency.

The Parties shall manage the work such that the Contingency and Excess Contingency
funds are allocated in a manner that best meets Project objectives of addressing
environmental remediation concerns, enabling environmental stewardship, and providing
the public with increased recreational opportunities and water access amenities, in a
financially sustainable and holistic manner.

Article 4 PROJECT EXPENDITURES
4.1 Design and Construction Costs.

Project Costs shall be paid subject to written approval of both Parties, based upon the
submission of periodic payment applications, as authorized under the Project
Management Plan. Payment for Project Costs will be made in arrears and only for work
performed to the satisfaction of the Parties. Paid Project Costs shall be tracked as Project
expenditures.

Article 5 PROJECT WORK
5.1 Best Efforts.

The Parties agree to use best efforts and cooperate in good faith towards the planning,
outreach, design, permitting, construction, and completion of the Project to meet the
following objectives: 1) keeping within the Target Budget Amount of $130M, 2) working
towards a design that will allow the City to perform Marina business operations
including, but not limited to, repair, leasing, and future maintenance dredging of its
berthing areas; 3) addressing environmental remediation concerns, 3) enabling
environmental stewardship; and 4) providing the public with increased recreational
opportunities and water access amenities. Meeting Project objectives shall be
accomplished in a financially sustainable and holistic manner.

The Parties acknowledge that costs are uncertain and that both Parties will use their best
efforts during the planning, outreach, design, permit, contracting and construction stages
to minimize costs while meeting key budget objectives.

5.2 Schedule.

The Parties agree to proceed with due diligence through the permitting, procurement and
construction portions of this Project. The goal is to start Project construction in 2025, in
accordance with the Project Management Plan.

5.3 Preliminary Settlement Concept.

The preliminary concept elements below inform the Target Budget Amount of $130M.
These elements may change by mutual agreement of the Parties during implementation of
the Project due to various factors, including, but not limited to cost, feasibility, permit
requirements schedule, public outreach and environmental review. If during Project
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execution, Project Costs are projected to rise above the Target Budget Amount of $130M,
the Parties will consider value engineering options and/or remove scope elements by
mutual agreement as described in this Agreement and in the Project Management Plan.

5.3.1 Pre-construction

Planning and Community Outreach
Preliminary Design
Environmental Review

iv.  Permitting
v.  Full design
vi.  Contracting

5.3.2 East Harbor: Potential Key Elements.

Marina removal

Site work to obtain SFRWQCB approval

1. Dredging /capping as necessary of northern area
2. Capping of southern area

3. Side slope walls/permeable barriers

Floating walkway to Fort Mason with possible water taxi
connection

iv.  Kayak/SUP launch area and conversion of EH Fuel dock
v.  Marina replacements/rebuild of approximately 172 slips
vi.  Walkway on existing breakwater, as budget allows

vii.  Project Management, Construction Management

viii.  Contingency

5.3.3 West Harbor: Potential Key Elements.

Removal of wave attenuator for reuse or disposal
Relocation of East Harbor Fuel Dock

Addition of West Harbor breakwater (including jetty
extension)

iv.  Addition of approximately 235 slips to West Harbor
v.  Project Management, Construction Management
vi.  Contingency

5.4 Project Management Plan.

All design and construction will be performed in accordance with a Project Management
Plan, the current version of which is attached as Appendix A. The purpose of the Project
Management Plan shall be to address how the parties will coordinate on the proposed
Project. The Project Management Plan may be modified informally and on an ongoing
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basis by the Project team, with approval from Senior Management as described in the
Project Management Plan. The Project Management Plan is intended to address the
following topics:

a. Procurement and Contracting Strategy
Resource Allocation

o

Project Management (PM) / Responsible, Accountable,
Consulted and Informed (RACI) Chart

Dispute Resolution — Technical Disputes
Internal Labor Invoicing

Cost Tracking

Contractor Bonding

S @ o o

Outreach (Community Engagement)
LUC
J.  Construction Warranty

k. Contract Documents
I. Contractor Insurance
5.5 Prevailing Wage Rates.

The latest Wage Rates for Private Employment on Public Contracts in San Francisco
County, as determined by the Director of the California Department of Industrial
Relations, as the same may be changed during the term of this Agreement, are hereby
incorporated herein by reference. PG&E agrees that prevailing wage rates shall apply to
the Project work and will include, in any contract or subcontract relating to the Project, a
requirement that all persons performing labor shall be paid not less than the highest
applicable prevailing rate of wages.

5.6  Contract Documents.

The contract documents that may be prepared for the Project work in accordance with the
Project Management Plan and any other agreements relating to the Project are intended to
be read together and integrated as a whole, and shall be construed and interpreted in a
manner so as to avoid any conflicts to the extent possible.

5.7 City's Charter and Administrative Code.

As applicable, the contract documents shall be subject to, and PG&E agrees to comply
with, all applicable provisions of the City’s Charter and Administrative Code regarding
public works construction contracts, including but not limited Chapter 6 of the San
Francisco Administrative Code which is incorporated herein by this reference as if set
forth in full.

5.8 Project Managers.

PG&E and City shall each designate a Project Manager. The Parties shall use best efforts to
maintain the same Project Manager throughout the duration of the Agreement. The duties
and obligations of the Project Managers are set forth in the Project Management Plan.
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59 Internal Labor.

Necessary hourly time spent on Project tasks by the City’s Project Manager, the City’s
Planner within the Recreation and Park Department, PG&E’s Project Manager, and the
Project Cost Engineer (retained by PG&E) may be billed to the Project, regardless of
their position as employees of the City or PG&E.

Article 6 INDEMNITY AND LUCS
6.1  General Indemnity - PG&E.

PG&E shall defend, indemnify, and hold City, its officers, employees and agents,
harmless from and against any and all liability, loss, expense, attorneys’ fees, or claims
for injury or damages of every kind and character, arising from its performance of Project
work. PG&E shall indemnify City against all future claims of manufactured gas plant
contamination in the East Harbor, but only in proportion to and to the extent such
liability, loss, expense, attorneys’ fees, or claims for injury or damages are caused by or
result from the negligent or intentional acts or omissions of PG&E, its officers, agents or
employees, in which case damages will be apportioned pro rata under the California
doctrine of comparative fault, and except that the City will indemnify and defend PG&E
against any such claims based on noncompliance by the City with the terms of any LUC
at the East Harbor Marina, future changes of use, or dredging in the East Harbor Marina
that is deeper than allowed by the remediation design (which will include a design
dredging depth and other design elements to enable the City to continue to perform
periodic dredging for operational purposes).

6.2  General Indemnity — City.

The City shall defend, indemnify, and hold PG&E, its officers, employees and agents,
harmless from and against any and all liability, loss, expense, attorneys’ fees, or claims
for injury or damages of every kind and character, arising from its performance of Project
work and its Marina operations, including all future claims of contamination in the West
Harbor, but only in proportion to and to the extent such liability, loss, expense, attorneys’
fees, or claims for injury or damages are caused by or result from the negligent or
intentional acts or omissions of City, its officers, agents or employees, in which case
damages will be apportioned pro rata under the California doctrine of comparative fault.

6.3  Land Use Covenants (LUC).

Subject to approval from the State Lands Commission and other applicable agencies, and
subject to City approval which shall not be unreasonably withheld, City will place LUCs
on the Project area if required by the Regional Water Quality Control Board or another
regulatory agency.

Article 7 RIGHTS IN PROJECT WORK
7.1  Ownership

Any interest of PG&E or its subcontractors, in drawings, plans, specifications, blueprints,
studies, reports, memoranda, computation sheets, computer files and media or other
documents prepared by PG&E or its subcontractors and/or any of the Project work
performed by PG&E under this Agreement shall become the property of City and title
will be deemed transmitted to City.
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Article 8 DISPUTE RESOLUTION PROCEDURE
8.1  Dispute Resolution.

The Parties will attempt in good faith to resolve any dispute or controversy arising out of
or relating to the performance or receipt of services under this Agreement, including
those related to non-payment or disputed invoices, (“Disputes”) in accordance with an
escalation process detailed in the Project Management Plan. After the Parties have
exhausted the informal dispute resolution process, then, if agreed by both Parties in
writing, the Parties shall attempt non-binding alternative dispute resolution. Should
dispute resolution under this section be unsuccessful, then enforcement of the terms of
this Settlement Agreement may be by a separate action brought by either Party, each
Party to bear its own legal fees and costs.

8.2  No Work Stoppage.

The status of any Dispute notwithstanding, the Parties shall proceed diligently with the
performance of each Party’s obligations under this Agreement.

8.3  Feesand Costs.
Neither Party will be entitled to legal fees or costs for matters resolved under this Section.
Article 9 MUTUAL RELEASE AND DISMISSAL
9.1 PG&E’s Release.

Upon final completion of the Project, PG&E agrees to fully and forever release and
discharge City and its boards, commissions, officers, directors, employees and agents,
from all actions, causes of action, damages and claims that arise from or are in any way
related to the Action.

9.2  City’s Release.

Upon final completion of the Project, the City agrees to fully and forever release and
discharge PG&E and its officers, directors, employees and agents, from all actions, causes
of action, damages and claims that arise from or are in any way related to the Action.

9.3 Dismissal.

Within 60 days after final execution and approval of the Settlement Agreement the City
shall dismiss the Action in its entirety with prejudice. Enforcement of the terms of this
Settlement Agreement may be by a separate action brought by either Party, each Party to
bear its own legal fees and costs. Enforcement may include, without limitation, (1)
PG&E’s compliance with the San Francisco Regional Water Quality Control Board’s
Order for remediation of the East Harbor, and (2) PG&E’s financial assurances for the
Project Costs.

Article 10 GENERAL PROVISIONS
10.1 Notices to the Parties.

Unless otherwise indicated in this Agreement, all written communications, except for
those pursuant to the terms of the Project Management Plan, sent by the Parties as
required under this Agreement, may be by U.S. mail or e-mail, and shall be addressed as
follows:
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To CITY: Email: toks.ajike@sfgov.org
Toks Ajike

Director of Capital and Planning

Recreation and Parks Department

30 Van Ness Avenue

San Francisco, CA 94102

And:

Louise S. Simpson Email: louise.simpson@sfcityatty.org
City Attorney’s Office

1390 Market Street, 7th Floor
San Francisco, CA 94102

To PG&E:

Pacific Gas and Electric Company
77 Beale St. M/C B28P

San Francisco CA 94105

Attn: Director of Remediation

And:

Pacific Gas and Electric Co. Email: Legal_Papers_Mailbox@PGE.com
Attn: Law Department Managing

Attorney Environmental Law
PO Box 7442 M/C B30A
San Francisco, CA 94120-7742

Any notice of default must be sent by registered mail or other trackable overnight 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.

10.2 Sunshine Ordinance.

In accordance with San Francisco Administrative Code 867.24(e), contracts, contractors’
bids, responses to solicitations and all other records of communications between City and
persons or firms seeking contracts, shall be open to inspection immediately after a
contract has been awarded. Nothing in this provision requires the disclosure of a private
person or organization’s net worth or other proprietary financial data submitted for
qualification for a contract or other benefit until and unless that person or organization is
awarded the contract or benefit. Information provided which is covered by this paragraph
will be made available to the public upon request.

{00183605.DOC;3} Settlement Agreement - Page 10 of 13


mailto:xxxx@sfcityatty.org
mailto:Legal_Papers_Mailbox@PGE.com

DocuSign Envelope ID: D4687ACD-60D6-4311-A7B2-A12894D71649

10.3 Modification of this Agreement.

Except as stated herein, this Agreement may not be modified, nor may compliance with
any of its terms be waived except by written instrument executed by the Parties and
approved in the same manner as this Agreement.

10.4 Non-assignment.

The City and PG&E each represents that it has not assigned or transferred, or agreed to
assign or transfer, or attempted to assign or transfer, to any third Partyer entity (including
without limitation any insurer) any interest in the Action.

10.5 California Civil Code § 1542 Waiver.

The City, and PG&E each certifies that it has read Section 1542 of the California Civil
Code, which provides:

“A general release does not extend to claims which the creditor does not
know or suspect to exist in his or her favor at the time of executing the
release, which if known by him or her must have materially affected his or
her settlement with the debtor.”

As to the matters released in this Agreement, the City and PG&E each specifically
waives any benefit or right under California Civil Code Section 1542 and each assumes
all risks of claims, known or unknown, heretofore or hereafter, arising from this waiver.

10.6 Entire Agreement.

The City and PG&E each acknowledges that this Settlement Agreement, including
Appendix A (Project Management Plan) and Appendix B (Project Budget), contain and
constitute the entire agreement between the City and PG&E. The terms of this
Settlement Agreement are contractual and not a mere recital.

10.7  No Admission of Liability.

No aspect of this Settlement Agreement or the settlement which led to it is intended to be
nor at any time shall be construed, deemed, or treated in any respect as an admission by
PG&E or the City of liability for any purpose.

10.8  Severability.

If any of the provisions of this Settlement Agreement or the application thereof is held to
be invalid, its invalidity shall not affect any other provision or application of this Full and
Final Release to the extent that such other provision or application can be given effect
without the invalid provision or application, and to this end, the provisions of this Full
and Final Release are declared and understood to be severable.

10.9 Litigation Costs.

The City and PG&E each shall bear its own legal expenses and costs incurred in connection
with the Action, the Project, and any action to enforce this Settlement Agreement.

10.10 Fully Negotiated.

This Settlement Agreement and the settlement which led to it have been fully negotiated
with the assistance of counsel and should not be construed more strictly against one Party
than another.
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10.11 Agreement Made in California; Venue; Enforceability.

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.

10.12 Compliance with Laws.

PG&E 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
applicable to PG&E’s performance of this Agreement, and must at all times comply with
such local codes, ordinances, and regulations and all applicable laws as they may be
amended from time to time.

10.13 Third Party Beneficiaries.

No third parties are intended by the Parties hereto to be third party beneficiaries under
this Agreement, and no action to enforce the terms of this Agreement may be brought
against either Party by any person who is not a Party hereto.

10.14 Counterparts.
This Agreement may be signed in counterparts, including electronic signatures.
SIGNATURES ON NEXT PAGE
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IN WITNESS WHEREOF, the Parties hereto have caused this Settlement
Agreement to be executed and attested by their proper officers thereunder duly as
follows:

City and County of San Francisco

3/2 5/2021 DocuSigned by:

Dated: By: /%/ /A_

AF27F6596709494...
PHILIP A. GINSBURG
General Manager, Recreation and Parks
Department

Pacific Gas and Electric Company

7 1
Dated: _12/30/20 By: L" %N :

ANDREW WILLIAMS
Vice President, Shared Services

APPROVED AS TO FORM:

DENNIS J. HERRERA
City Attorney

3/25/2021 DocuSigned by:
Dated: (owis Simpsoin

~—BD54168A4C3B452..

LOUISE S. SIMPSON
Deputy City Attorney
Attorneys for City and County of San Francisco

PACIFIC GAS AND ELECTRIC COMPANY

Dated: Mow Pition.

MARGARETPIETRAZ
Sr. Attorney

Appendix List

Appendix A — (Initial) Project Management Plan
Appendix B — (Initial) Project Budget

Appendix C — Interim Cost Sharing Agreement
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San Francisco Marina Improvement Project

Project Management Plan - Exhibit A to Settlement Agreement

Document No. 1
December 17, 2020

Pacific Gas and Electric Company and
City/County of San Francisco, Recreation and Parks Department
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Acronyms and Abbreviations
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1. Introduction

Pacific Gas and Electric Company (PG&E) and City of San Francisco Recreation and Park Department (RPD) are
jointly developing a project to environmentally remediate and renovate the San Francisco Marina in San
Francisco, California. This effort (“Project”) will address environmental concerns with respect to the site in an
overall, holistic manner, and will increase recreational opportunities for the public. Guiding principles of the
Project are: address environmental remediation concerns, enable environmental stewardship, and provide the
public with increased recreational opportunities and water access amenities, in a financially sustainable and
holistic manner.

This Project Management Plan (PMP) is an exhibit to the Final Settlement Agreement (FSA) between PG&E and
RPD, and it describes how the two parties will manage the scope, budget, and schedule and share responsibilities,
and the process by which the two parties will execute the work.

1.1 Purpose

The purpose of this PMP is to provide guidance for implementing a broad and flexible management approach to
deliver the key Project elements defined in the FSA and Section 2 of this PMP. This PMP is intended to
accomplish the following:

a. Document the decisions that PG&E and RPD have made regarding team organization, communication,
management approach, execution, and Project controls

b. Establish the Project scope, schedule, and budget that will serve as a baseline during Project performance
monitoring

¢. Summarize procurement strategies PG&E and RPD will consider as the Project progresses
d. Describe the Project team organization and define their overall roles and responsibilities
e. Identify internal resources that PG&E and RPD will employ on the Project

f. Describe how the Project team will communicate, manage risk and change, resolve issues, and ensure safety
and compliance during Project execution

g. Define how PG&E and RPD will monitor Project performance, maintain quality control, and approve key
Project elements

h. Summarize how PG&E and RPD will engage the community and stakeholders during the Project

i. Provide flexibility in developing approaches and requirements through each Project phase, including
initiation, feasibility, design, permitting, construction, and close-out

This PMP is organized in sections associated with major topics of Project management, including scope, schedule,
procurement, cost, team organization, controls, and communication. Tables and figures are presented at the end
of each section. Project documents that contain evolving Project information, such as the Project schedule, are
provided as appendices and will be maintained as separate stand-alone documents as the Project progresses.
PG&E and RPD will update this PMP as needed during Project execution, as they refine how they jointly manage
the Project.

1.2 Desired Project Outcomes

The desired outcome of the Project is to address environmental concerns in an overall, holistic manner, and
increase recreational opportunities for the public. The Project is cost-constrained as defined in the FSA. PG&E
and RPD have identified the following desired outcomes for management of the Project:

a. Complete the Project on time and within the target budget
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b. Effectively track and manage Project scope, schedule and budget

c. Foster proactive communications to promote teamwork, anticipate and resolve issues and obtain timely
approvals

d. Provide necessary internal support from respective organizations in a timely manner (resources and timely
approvals/input)

e. Build and maintain community consensus for the Project

f. ldentify proactive and effective solutions to maintain the target budget (e.g., value engineering to manage
scope and risk)
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2.

Project Scope

Key Project Elements

The preliminary concept elements, as defined in the FSA, include:

2.1
1.1.1
ii.
iii.
iv.
V.
Vi.
1.1.2
ii.
iii.
iv.
V.
vi.
vii.
viii.

Pre-construction

Planning and Community Outreach
Preliminary Design

Environmental Review

Permitting

Full design

Contracting

East Harbor: Potential Key Elements

Marina removal

Site work to obtain SFRWQCB approval

1. Dredging /capping as necessary of northern area

2. Capping of southern area

3. Side slope walls/permeable barriers

Floating walkway to Fort Mason with possible water taxi connection
Kayak/SUP launch area and conversion of EH Fuel dock

Marina replacements/rebuild of approximately 172 slips

Walkway on existing breakwater, as budget allows

Project Management, Construction Management

Contingency

1.1.3  West Harbor: Potential Key Elements

i
ii.
iii.
iv.
V.
Vi.

Sea level rise and seawall stability are outside the scope of this Project, except where relevant to the design or

Removal of wave attenuator for reuse or disposal

Relocation of East Harbor Fuel Dock

Addition of West Harbor breakwater (including jetty extension)
Addition of approximately 235 slips to West Harbor

Project Management, Construction Management

Contingency

construction of specific Project elements.

These initial concept elements were used to develop the target budget and are included in Attachment A. The
Project is cost-constrained as defined in the FSA. If costs are projected to rise above the target budget (described
in Section 5), PG&E and RPD may, by mutual agreement, take steps to remove scope elements and/or consider

value engineering options (described in Section 6.8).
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2.2 Project Phase Descriptions

The Project will be completed in six phases:

a. Phase O: Project Initiation

b. Phase 1: California Environmental Quality Act (CEQA), Remedial Action Plan (RAP), Initial Design and
Permitting

c. Phase 2: Final Design and Permitting
d. Phase 3: Construction Procurement

e. Phase 4: Construction

f. Phase 5: Project Close-out

g. Phase 6: Post-Remediation Monitoring

A brief description of each Project phase is provided in the subsections below. Figure 2-1 illustrates the Project
flow from Phase O through Phase 6 and includes a summary of key deliverables and phase gates for each phase.
Figure 2-2 illustrates the continuity and overlap of project elements in the pre-construction phases (Phases 1-3),
such as design and permitting, and how these align with the phase gates. Key deliverables and work products for
each phase and phase gate elements are also summarized in tabular form in Attachment B. These tables are
intended as living documents that can be readily updated throughout the duration of the Project and be used for
the preparation of phase gate completion reviews (Section 7.3.4).

2.21 Phase 0 - Project Initiation

The objectives of this phase are to establish the overall management structure to promote success, including:
a. plans for collaborative decision-making,

b. methods to effectively track and manage Project scope, schedule and budget,

c. developing the Project procurement strategy (see Section 4),

d. fostering proactive communications to promote collaboration, and

e. anticipating and resolving issues and obtaining timely approvals.

Outputs from this phase are presented in Table B-1 of Attachment B and include this PMP and associated
execution plans (including Quality Management Plan, Risk Management Plan, Community Engagement Plan), a
project schedule, work breakdown structure (WBS), as well as templates for procurement, invoicing, and internal
reporting. In addition, the Feasibility Study (FS) for sediment remediation will be completed during Phase 0.

2.2.2 Phase 1 - CEQA, RAP, Initial Design and Permitting

The objectives of Phase 1 are to further develop and finalize the scope of work for the East Harbor remediation
and marina improvement components of the Project, to complete the CEQA process for the project, to initiate the
permitting process and communication with regulators, and to engage the community and other stakeholders in
the process through execution of the Community Engagement Plan developed in Phase O.

Through the CEQA process, PG&E and RPD will identify potential environmental impacts associated with the
Project and will identify ways to prevent or reduce these impacts through consideration of alternatives or
mitigation measures. CEQA deliverables produced during this phase will include a Notice of Intent, Initial Study,
and (draft) Environmental Impact Report (EIR). The purpose of an EIR is to provide public agencies and members
of the public with detailed information regarding the environmental effects associated with implementing a
project. The EIR should analyze the environmental consequences of a project, identify ways to reduce or avoid
the project’s potential environmental effects, and identify alternatives to the project that can avoid or reduce
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impacts. CEQA requires that all State and local government agencies consider the environmental consequences
of projects over which they have discretionary authority.

During this phase, PG&E will also further develop potential remediation alternatives to address the contaminated
sediments in the East Harbor. In parallel with the CEQA process, PG&E will prepare a RAP that describes the
selected remediation alternative to address sediment contamination.

The results of the CEQA and RAP will inform the design of the Project and its implementation. Design will go
through a series of phases, starting with a Pre-Concept, followed by a Concept Design, a 30% Design, and a 60%
Design.

PG&E and RPD will communicate with permitting agencies as they complete the EIR, RAP, and Concept Design.
These discussions will inform permit applications that RPD will submit during Phase 1 and 2, as PG&E and RPD
prepare the 30% and 60% Designs.

During Phase 1, PG&E and RPD will select a procurement strategy for Phases 2 through 4. The parties will initially
discuss the strategy at the 30% design stage and may finalize and implement it then. If the decision is not
reached at the 30% design, PG&E and RPD will implement a decision no later than the completion of the 60%
design. Section 4 describes procurement strategy options that PG&E and RPD will consider.

Design will continue into Phase 2 and Phase 3 as described below and illustrated in Figures 2-1 and 2-2.
Deliverables are summarized in Table B-1 of Attachment B and will include CEQA certification, regulatory
approval of the RAP, and a decision on procurement strategy.

2.23 Phase 2 - Final Design and Permitting

This phase is expected to include the completion of the 90% design for the Project, and the completion and
submittal of permit applications and consultation with regulators. The Project will require permits and/or
authorizations from the following stakeholders:

a. San Francisco Regional Water Quality Control Board (RWQCB)

b. U.S. Environmental Protection Agency

¢. United States Army Corps of Engineers

d. San Francisco Bay Conservation and Development Commission (BCDC)

e. San Francisco Department of Public Health

f. State Lands Commission
g. U.S. Fish and Wildlife
h. California Department of Fish and Wildlife

NOAA Fisheries

j. Golden Gate National Recreation Area
k. National Parks Service (adjacent land owner)

. Bay Area Air Quality Management District (BAAQMD)

2.2.4 Phase 3 - Construction Procurement!

This phase is expected to include work between PG&E and RPD to finalize the Project design. The parties will also
create detailed specifications for the construction contract documents, establish prequalification requirements

" Note: bidding either occurs as design/build after completion of Phase 1 or in Phase 3 (as shown) after Project is fully permitted.
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and use these to develop a list of qualified bidders, develop contract terms, solicit and evaluate bids, and award
contracts. Procurement and contracting are discussed in more detail in Section 4. This phase will close with the
award of construction contracts for the remediation and marina improvement components of the Project.

2.2.5 Phase 4 - Construction

This phase is expected to include the completion of the remediation work in East Harbor and the marina
improvement work in East and West Harbor, both of which will be based on the 100% designs. Construction is
anticipated to take multiple years, with work at the two harbors to be conducted in parallel. For East Harbor,
remediation elements will be completed first, followed by the East Harbor improvements. Removal of the East
Harbor Marina and relocation of the East Harbor fuel dock will be initial improvement tasks in East Harbor and
will be performed together with the remediation activities. When appropriate, the Project team will seek to
perform work at West Harbor concurrently with work at East Harbor. Construction work will be inspected and
monitored to assure compliance with the Project design and contract specifications. Deliverables may include
completed construction elements, construction inspection reports, and remediation status/completion reports.

2.2.6 Phase 5 - Project Close-out

This phase is expected to include close out of Phase 4, the construction of the Project, with exception of Post-
construction Monitoring (Phase 6). The activities necessary for closure of the Project will include:

a. Acceptance of Phase 5 deliverables including construction as-builts and construction completion reports
b. RWQCB approval of the remedial action completion report

¢. Ensuring that land use covenant (LUC) agreements have been approved and recorded, if required by
regulatory agencies

d. Post-Project assessment and documentation of lessons learned
e. Administrative and contractual closure of the Project through Phase 5, including:
i.  Confirm the Project has addressed all terms and conditions of the FSA

ii. Ensure that all contract conditions have been met, liens/lien notices have been released and bills have
been received and paid

iii. Agreement by PG&E and RPD on Project construction costs
iv. Formal close-out of all construction-related contracts and claims associated with the Project

v. Complete and archive construction-related Project documents and records

2.2.7 Phase 6 — Post-Construction

This phase is expected to include post-construction remediation monitoring and reporting of results to
regulatory agencies, which will be required to demonstrate compliance with the provisions in the RAP. It is
currently anticipated that 3 years of post-construction monitoring and reporting of the completed remediation
will be required. The environmental remediation monitoring is considered complete when RWQCB agrees that
post-construction monitoring can be terminated.

In addition, other regulatory agencies may require monitoring under their permits. Compliance with these
requirements is expected to be completed in this phase.
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2.3 Deliverables and Phase Gate Summary

A summary of the expected key deliverables and internal work products to be completed in each phase is
provided in Attachment B, Table B-1. Phase gates are summarized in Figure 2-1 below and in Attachment B,

Table B-2.
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Figure 2-1. Project Phase Gates

Phase 0 Phase 1 Phase 2 i Phase 3 Phase 4 Phase 5 Phage N
Initiation CEQA’. RAP, Permittin Construction Constructi Closeout Post-Const.
g onstruction oseou o
Design Procurement Monitoring
Approval of: Approval of: Approval of: Approval of: Approval of: Approval of: Approval of:
O Project Mgt. Plan || CEQA O Permits / O  100% Design O Construction O Remedial Action O Post-
1 Feasibility Study Deliverables Agreements with Submittals Completion Construction
O  Community (NOI, Project RWQCEB, EPA, Award of; Construction and Report (by Performance
Engagement Plan Description, USACE, BCDC, O Construction and Remediation RWQCB) Monitoring
Q Risk Mgt. Plan Initial Study, EIR) State Lands Remediation Work O  As-Built Drawings || Post-
Q Quality Mgt. Plan || RAP Commission, US Contract(s) O site Mitigation O Land Use Construction
Q staffing Plan O Concept Design Fish and Wildlife, Plan Covenant Performance
O Project Schedule 0 30% Design CDFW, NOAA a Mitigation (including Soil Monitoring
3 Work Breakdown || & 60% Design Fisheries, Monitoring Management Reports
Structure O Initial Permit GGNRA / Report Plan)
O Monthly Applications National Park O Completionof ERI|| A Final
Performance O Construction and Service, BAAQMD and Construction Construction
Report Format Remediation ' NPS Special Use MMR Program Project Costs
3 Invoice Contracting Permit O Implementation
Requirements Strategies O USACE Section of RPD
O Phasel 404/10 Permit Repayment of
Procurement 0 RWAQCB Section Their Share of
Approach 401 Permit Project Costs
O  CDFW Incidental
Award of: Take Permit (If
O RAP/Remedial Needed)
Design / Permit O SFDPH Maher
Support (PG&E) Application
O CEQA O 90% Design
Permitting /
Marina Design
(RPD)

Note: Additional phase gates identified during the execution of the project will be tracked in Table B-2 of Attachment B.
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Figure 2-2 Continuity and Overlap of Project Elements in Phases 1 Through 4

2021 2022 2023 2024 2025-2028
Project Phase ----» | Phase 1 - CEQA, RAP, Initial Design and Permitting > Phase 2 - FInal Design and Permitting >| Phase 3 - Construction Procurement > Phase 4 - Construction >
CEQA NOI, Project Description
| Initial Study |
RAP | RAP \
Design | Pre-Concept and Concept Design ‘
| 30%Design |
| 60% Design |
[ 90% Design [
| 100% Design
Permitting Pre-application Initial Applications
Engagement
| Consultation and Reviews |
Permit Issuance
Construction ia;@&—;:ﬁi;éa;{r;‘;ap}gni:iBEdip;e;r;IB;3‘;!:'&5&0;,’;&;u;uirl';af Bid-Build Option: Bid Preparation, Solicitation, and
Procurement L 777777777777 Construction Contract(s) Award of Construction Contract(s)
Construction ‘ Construction

Community | Community Meetings, Road Shows, Regulatory Community Engagement Plan Execution Community Engagement Plan Execution ‘ Community Engagement Plan Execution ‘ Community Engagement Plan Execution

Engagement Meetings
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3. Project Schedule

PG&E and RPD will develop a Project schedule that presents the various scope elements broken down into
specific tasks. Key Project milestones anticipated to be included in the Project Schedule are:

a. FSA Executed

b. FS Approved by RWQCB
c. EIR Scoping Meeting

d. Publication of Draft EIR

e. Certification of the Final EIR

f.  RPD Commission Approval
g. RAP Approved by RWQCB
h. Permits Obtained

Design Complete

j. Construction Contract(s) Awarded

k. Mobilize for Construction

L. Conduct Remedial Action in East Harbor and Marina Improvement at East and West Harbors
m. Remedial Action Completion Report Approved by RWQCB

n. Project Closeout

0. LUCRecorded

Schedule maintenance and tracking procedures are described in Section 7.1. Any potential changes to the
schedule will be processed as described in Section 6.8.
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4. Procurement Strategy

To achieve the Project objectives and desired outcomes stated in Section 1, PG&E and RPD will develop and
implement a procurement strategy for the Project as described in the subsections below. The timing and scope of
procurements are vital components of the procurement strategy.

4.1 Phase 1 (CEQA, RAP, Initial Design and Permitting)

As described in Section 2, Phase 1 consists of completing the CEQA process, preparing a RAP, initiating the
permitting process and engaging with regulating agencies, and advancing the design to 60% for remediation and
marina improvement. During the Project initiation phase (Phase 0), PG&E and RPD will procure the following
services for Phase 1:

a. PG&E will contract RAP, remediation design, and associated permitting support (to either the 30% or 60%
design, depending on the project team'’s decision on procurement strategy for subsequent phases, described
below)

b. RPD will contract CEQA/environmental review, regulatory permitting and marina design services (to either
the 30% or 60% design)

During Phase 1, PG&E and RPD will select a procurement strategy for Phases 2 through 4. The parties will initially
discuss the strategy at the 30% design stage and may finalize and implement it then. If the decision is not
reached at the 30% design, PG&E and RPD will make and implement the decision no later than the completion of
the 60% design.

Prior to soliciting proposals or awarding contracts for Phase 1 support, PG&E and RPD will collaborate on the
following activities:

c. Identify required contract terms and conditions, including measurement and payment terms for contractors
(see also Section 4.3)

d. Develop consistent format for proposals or solicitation documents, including the scope of work and
associated costs that align with the project cost tracking approach

e. Agree on selection criteria

PG&E and RPD will mutually afford the other the opportunity to review any prospective solicitations for Fee
Proposals and Qualifications for professional services in support of the Project stated herein. Each respective
party will utilize their administrative review and approval processes with respect to procurement and contracting.
Responses to solicitations (qualifications, fees, experience statements) for Phase 1 services will be mutually
shared and reviewed, and each party shall notify the other of the selected vendor prior to award of a Contract.

4.2 Subsequent Project Phases

As the RAP and CEQA processes proceed in Phase 1, PG&E and RPD will identify scope items that require
contractor support in Phases 2 through 4. This will require technical coordination between PG&E and RPD
designers and engineers so that both parties share a common understanding of key Project features. With this
common understanding, PG&E and RPD will need to decide how to procure contractors for the remaining Project
phases. Options include:

a. Combined or individual contracts for remediation and marina improvement. In general, PG&E maintains the
lead role related to sediment remediation, while RPD leads efforts related to marina improvement. However,
PG&E and RPD may elect to combine remediation and improvement services under a single contract under
either PG&E or RPD as the contracting party.
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In addition to combined or individual contracts, PG&E and RPD may decide to proceed with one of the following
contract approaches:

b. Design/build, in which the Phase 1 contractors complete the 30% or 60% construction and remediation
designs described in the RAP and CEQA documents. PG&E and RPD issue bid solicitations for contractors to
complete the designs and implement them during construction/remediation (Phases 2, 3, and 4).

c. Design/bid/build, in which the Phase 1 contractors complete the 60%, 90%, and 100% construction and
remediation designs and assist PG&E and RPD with issuing bid solicitations (Phase 3) for contractors to
perform construction/remediation (Phase 4) based on the 90% design.

Phase 1 includes an initial decision point on the procurement strategy at the completion of 30% design, at which
time PG&E and RPD may decide to implement one or more of the options described above. If they do not decide
at the 30% design stage, then they will make the decision no later than the completion of the 60% design.

Like the Phase 1 procurement, PG&E and RPD will collaborate on contract terms and conditions, format for bid
solicitations, and selection criteria. Selection criteria may include such factors as experience, health and safety
record, cost, reputation, and work history. PG&E and RPD will hold a meeting before Phase 1 is complete to
decide who will be the contracting party or parties. If procuring remediation and marina improvement services
separately, PG&E and RPD review each other's bid solicitation packages, and they will follow their respective
administrative review and approval processes prior to releasing their solicitations to prospective bidders. Upon
receipt of bids, PG&E and RPD will share them and inform each other of which bidders they select.

4.3 Contracting Requirements

Contracted work under PG&E and RPD may occur concurrently and, at times, in the same work areas., PG&E and
RPD will identify key contracting terms for each type of contract during Project initiation (Phase 0) to ensure that
contract terms are consistent with the FSA. Examples of contracting terms include:

a. Prevailing wage as defined in the FSA

b. As applicable, provisions of the City's charter and administrative code regarding public works construction
contracts, including but not limited to Chapter 6 of the City of San Francisco’'s Administrative Code

¢. Contractor safety requirements, including the contractor's safety record
d. Insurance and bonding requirements for construction and remediation
e. Warranty coverages and durations

f.  Work stoppage.
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5. Project Cost

5.1 Preliminary Budget

The parties have analyzed and performed preliminary cost estimation for the Project Scope (Section 2) and have
agreed to a target budget amount of $130 million (M) dollars, with a $30M contingency (agreement
contingency), and an excess contingency amount of $30M, for a maximum project cost of $190M. A summary of
the scope elements and cost is provided in Attachment A.

The parties acknowledge that the costs are uncertain, and that both parties will use their best efforts during the
planning, outreach, design, permitting, contracting, and construction stages to minimize costs while meeting key
Project objectives. Project control processes that will be implemented are described in Section 7.

If, during the execution of the Project, costs are projected to rise above the target of $130M, Project scope
elements may be removed, or value engineering options considered, by mutual agreement of the parties. The
change management process is described in Section 6.8. The maximum Project costs are constrained per the
FSA.

5.2 Payment

5.2.1 Quarterly Reimbursements from PG&E to RPD

PG&E will pay 100% of Project-related costs during the execution of the Project, reimbursing RPD for their
incurred costs as described in Section 7. On a quarterly basis, RPD will invoice PG&E for its incurred costs.

5.2.2 Loan Repayment by RPD to PG&E

RPD will repay PG&E its share of the final Project costs in accordance with the cost-sharing terms in the FSA.
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6. Project Management

This section describes how PG&E and RPD will jointly manage the Project. Specifically, it describes Project team
organization, roles and responsibilities, and governance procedures. An overview of the Project team
organization, with a brief description of each organization level, is provided in Section 6.1. Additional detail on
roles and responsibilities by organization level is provided in Section 6.2. Resource allocation and internal labor
charges are discussed in Sections 6.3 and 6.4. Project team communications and management of documents,
risk, change, issue resolution, and compliance and safety are presented in Sections 6.5 through 6.10.

6.1 Team Organization

PG&E and RPD have organized a team to effectively plan, implement, and monitor the Project. As shown on the
organization chart (Attachment C), the Project team consists of Governing Authorities, Executive Management,
Senior Management, and Core Team. Each organization level will include representatives from PG&E and RPD.
The Project team will be supported by other functions within PG&E and RPD (i.e., contracting, accounting,
stakeholder engagement, legal, and subject matter expertise). Team members will participate in routine
meetings as discussed in the sections below and presented in Table 6-2. Internal communications are addressed
in more detail in Section 6.5.

6.1.1 Governing Authorities

PG&E and RPD will engage various governing authorities for approvals during the Project. These individuals
include PG&E's Vice President of Shared Services (or other company officer who may be designated by PG&E's
Board of Directors), and the Recreation and Park (RP) Commission and San Francisco Board of Supervisors for
RPD. Governing authorities will not participate in routine Project team meetings, but they will be kept informed of
significant changes to the scope, schedule, and cost that may result in the release of agreement contingency as
described in Section 6.8, should these occur.

6.1.2 Executive Management

The purpose of Executive Management is to provide executive governance for the Project, provide strategic
direction, monitor progress, review performance, and resolve issues that cannot be resolved by the Core Team
and Senior Management. PG&E's Environmental Remediation Director or designee will serve as PG&E's
representative on the Executive Management team. RPD’s General Manager will serve as their representative.
These members may designate alternates should other responsibilities prevent their participation during the
Project. At a minimum, Executive Management will participate in Project team meetings (anticipated to occur
quarterly) and will formally sign off on the completion of each Project phase.

6.1.3 Senior Management

Senior Management will support the Core Team by monitoring performance, providing input and direction,
committing resources to the Project, and serving as a first level of escalation if issues cannot be resolved at the
Core Team level. PG&E's Manufactured Gas Plant (MGP) Portfolio Manager will serve as their Senior Management
Representative. RPD's representative will be their Supervising Project Manager (PM). It is anticipated that Senior
Management will meet monthly with the Core Team and quarterly with Executive Management and Core Team.

6.1.4 Core Team

The Core Team will manage and communicate day-to-day activities on the Project and will coordinate technical,
financial, contractual, stakeholder, and operational tasks performed by their contractors and internal resources.
Members of the Core Team will consist of:

a. PG&EPM
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b. RPDPM

c. PG&E Technical Advisor

d. RPD Planner (for CEQA process)

e. PG&E Cost Engineer

f. Contractor PMs for technical work elements

Within the Core Team, the PG&E and RPD PMs have final decision-making authority. It is anticipated that the
team will hold weekly Core Team calls, monthly meetings with Senior Management, and quarterly meetings with
Senior Management and Executive Management.

6.2 Roles and Responsibilities

Project roles and responsibilities for the Project team members are summarized in Table 6-1. Specific roles for
individual team members are presented in a Responsible, Accountable, Consulted, and Informed (RACI) matrix in
Figure 6-1. A RACI matrix allows team members to clearly understand their areas of responsibilities as well as
how they must interact with other members of the team. The responsibility matrix identifies the various tasks that
are anticipated during the planning and execution of the Project. For each task, the various team members have
been assigned one or more of the following responsibilities:

a. Responsible: The person who does the work to achieve the task. They have responsibility for getting the work
done or decision made.

b. Accountable: The person who is accountable for the correct and thorough completion of the task. This is the
role that “Responsible” is accountable to and approves their work.

¢. Consulted: The people who provide information for the project and with whom there is two-way
communication. This is usually several people, often subject matter experts.

d. Informed: The people who are affected by the outcome of the tasks and therefore need to be kept up to
date.

6.3 Internal Resource Allocation

PG&E and RPD will commit the necessary internal resources to successfully complete the Project. Internal
resources will support the Project in various ways, including:

a. Subject matter expertise related to permitting, design, and construction (remediation and marina
improvement)

b. Contracting support for procurements and contract administration

c. Accounting support for invoice processing and payments to contractors (and PG&E payments to RPD)
d. Community engagement support

e. Legal support for contracting and to advise when legal questions arise during Project execution

As described in Section 4, external resources will be contracted as needed to support these internal resources
during execution of the Project.

During Phase 0, PG&E and RPD will develop a Staffing Plan that commits their internal resources and establishes
levels of effort for the Project. PG&E and RPD will inform each other when staffing changes occur and amend the
Staffing Plan, as necessary.
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6.4 Internal Labor Charges

Internal resources who can charge labor hours to the Project are established in the FSA and include the PG&E PM
and Cost Engineer, and RPD PM and Planner (Attachment D). As part of the scheduling and budgeting process,
PG&E and RPD need to agree on appropriate levels of effort.

6.5 Internal Communications

PG&E and RPD recognize that adequate communication within the Project team is essential for the Project to be
a success. Internal meetings among the Project team will occur as shown in Table 6-2. Attendees will participate
either in person or via an online conferencing tool. Written communication including agendas, hand-outs, and
meeting summaries will maintained in the document repository. Procedures for key internal written Project
communications discussed in this PMP are summarized in Table 6-3.

6.6 Document Management

The Project will produce numerous documents for various purposes, including meeting agendas and minutes,
contracts, outreach materials, inspection forms, change requests, phase completion forms, and deliverables.
PG&E and RPD will set up and maintain a document repository with intuitive file structure and file naming
convention to facilitate management of these Project documents. Guidance on Project file naming convention is
provided in Attachment E. Permissions will be established for ability to upload, edit, review, approve, and retrieve
content. Contractors will receive instructions on how to use the repository. PG&E and RPD will review the
repository on a regular basis for completeness and for consistency with document management guidelines.
Additional detail on management and control of Project documents including Project records will be provided in
the Quality Management Plan.

6.7 Risk Management

To cost-effectively perform risk management, PG&E and RPD will develop a Risk Management Plan that
incorporates the goals, strategies, and methods for performing risk management on the Project. The plan will
describe the risk identification, estimation, evaluation, and control processes that will be implemented
throughout the life of the Project. A risk register will be used to record the risks associated with the Project. The
register will include documentation of the specifically identified risk, an assessment of the severity of the impact
including potential impact on the reputation of PG&E and/or RPD, the probability and timing of the occurrence,
potential mitigation steps, and the cost in time and budget to mitigate the identified risk. The risk register will be
reviewed and updated on a quarterly basis. The Risk Management Plan will also describe how resources will be
assigned to identified risks, and how updates to the risk register will be communicated to the appropriate
members of the Project Team.

6.8 Change Management

Changes will occur during Project execution, resulting in the need to communicate and manage them effectively.
Changes may affect the Project's scope, schedule, and budget, or other information in the Project plans. Options
to manage change include the following:

a. Value engineering measures to mitigate the cost or schedule impact of the change
b. Removal or modification of scope elements to offset the cost impact of the change
¢. Release of contingency funds to cover the cost of the change.

Two types of contingency release are possible:

d. Contract contingency — contingency funds allocated in contracts awarded by PG&E or RPD.
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e. Agreement contingency — contingency funds established in the FSA between PG&E and RPD, described in
Section 5.

As noted in Section 5, the Project target budget is $130M (and the goal of change management is to keep
Project costs at or below the target budget). However, there is a $30M contingency that may be used if approved
by Executive Management and an excess $30M contingency requiring Governing Authority approval.

During the Project, PG&E and RPD will manage change as shown on Figure 6-2 and as described as follows:

1. Identify change. Throughout the Project, PG&E and RPD will identify deviations from the baseline scope,
schedule, and budget presented in Sections 2, 3, and 5.

2. Assess impact. PG&E and RPD will assess the change’'s impact in terms of scope modifications, cost increase
or decrease, schedule adjustments, or amendments to the Project plans. To reduce the impact, PG&E and
RPD may conduct value engineering to identify mitigation measures. Examples include scope offsets and
alternate construction methods to increase production rates or reduce unit costs.

3. Determine significance level and submit change request, if required. PG&E and RPD PMs will assign a
category to the change based on its impact, as follows:

a. Incidental changes do not measurably affect the Project’s scope, schedule, or budget. These can be
approved by PG&E and RPD PMs without preparing a formal change request. Minor weather delays that
can be recovered during the current phase of work are an example of an incidental change.

b. Significant changes have a substantial impact on the Project’s scope, schedule, or budget. Often, they
will require the release of contract or agreement contingency funds described in Section 5. They may
cause schedule extensions or modifications to the marina design. To address significant changes, the
PG&E and RPD PMs shall prepare a change request for approval by the appropriate management level of
each party’s organization as shown below.

Change Type Contingency Release PG&E Approver RPD Approver
Incidental None Project Manager Project Manager
Significant None Senior Management Senior Management
Significant Release of Contract Contingency | Senior Management Project Manager
Significant Release of Agreement Senior Management and Senior and Executive
Contingency (>$130M - Executive Management Management
$160M)
Significant Release of Excess Contingency Senior Management, Executive Senior and Executive
(>$160M-$190M) Management, and Vice- Management or appropriate
President of Shared Services or approving authority
appropriate approving authority

Notes:
e  Contract contingency funds are allocated in contracts awarded by PG&E or RPD.
e  Agreement and excess contingency funds are established in the FSA between PG&E and RPD and are beyond the
$130M base project budget.

Change request forms shall describe the change, why it is necessary, and impact on scope, schedule, budget,
or details in the Project plans such as technical work plans or design submittals. A change request template
has been included in Attachment F.

4. Review and approve change request. Depending on the significance level, the Core Team and Senior
Management will review the change request, including any value engineering recommendations, and either
approve or disapprove. If the parties cannot agree on the change (e.g., they do not agree on the scope
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modifications proposed in the change request), then the parties will enter an issue resolution process for
technical items described in Section 6.9.

5.  Document the release of contingency. PG&E and RPD will document the release of contingency as follows:

a. Document the contract contingency release in a Field Authorization for Addition/Deduction of Work
signed by PG&E or RPD and their contractor.

b. Document the agreement or excess contingency release in an authorization form signed by PG&E and
RPD Senior Management. Acknowledge the agreement or excess contingency release in monthly status
reports, which are described in Section 7.1.

6. Implement the change. If necessary, PG&E and RPD will amend agreements with their contractors to
incorporate the approved change. PG&E and RPD PMs will work with their contractors to implement the
change into the Project. The Project cost-loaded schedule will be updated with the change, and any risks
associated with the change will be captured in the risk register.

6.9 Issue Resolution

When agreement within a certain level of the Project team on an issue cannot be reached, escalation through the
Project team organization will allow for resolution. The process for escalation is illustrated in the diagram below.

Core Team

Executive

Senior
Management Management

PG&E

PG&E

For example, if the PG&E and RPD PMs cannot agree on an issue, they will elevate it to Senior Management, who
will convene and attempt to resolve the issue. If an agreement cannot be reached there, Senior Management will
elevate the issue to Executive Management. Any issues that cannot be resolved by the Core Team, the Senior
Management, and/or Executive Management will be addressed under the terms established in the FSA. Note that
this escalation process only applies to issues within the scope of this PMP. Any legal disputes will be addressed in
accordance with the FSA.

6.10 Compliance and Safety

All work on the Project must meet the following safety and compliance goals:

a. Comply with applicable federal, state, and local regulations and requirements

b. Adhere to contracting parties’ safety requirements, compliance procedures and training requirements

c. Actively report and learn from safety near hits, prevent Occupational Safety and Health Association
recordable incidents, and prevent compliance Notice of Violations.

Contractors will be responsible for adherence with the requirements, such as preparing Environmental
Compliance Management Plans and Health and Safety Plans as applicable, and for ensuring their team members
and subcontractors have the required training, licenses and certifications.

PPS0430201356BA0 6-5
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Table 6-1. Project Roles and Responsibilities

Role

Governing Authorities

Executive Management

Senior Management

Responsibilities

Establish corporate guidelines and governance (PG&E)

Set public policies (RPD and Board of Supervisors) that may affect Project
CEQA certification (RP and Planning Commissions)

Concept design approval (RP Commission)

Provide strategic direction and input

Approve procurement strategy

Provide input on risk management

Approve Community Engagement Plan and support community outreach
Sign off on Project phase completion

Review and approve significant change requests

Commit internal resources to support Project

Meet quarterly with Senior Management and Core Team

Serve as final escalation level for issue resolution

Provide strategic direction and input

Approve selection of contractors

Approve contract terms and conditions with contractors

Approve Risk Management Plan and support its execution

Approve Quality Management Plan and Project acceptance criteria
Approve Community Engagement Plan and support community outreach
Support change management process, including value engineering efforts

Review and approve change requests, except for significant changes that
require approval by Governing Authorities and/or Executive Management

Approve Staffing Plan and make commitment of resources

Verify Project phase completion

Meet quarterly with Executive Management and monthly with Core Team
Serve as first escalation level for issue resolution
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Role Responsibilities

Core Team ]

Perform day-to-day Project management

Execute procurement strategy and solicit bids from contractors
Recommend (or approve) selection of contractors (PMs)

Set up invoicing and Project controls tools

Set up and maintain document management system

Approve invoices

Monitor scope, schedule, and budget performance

Maintain and distribute cost-loaded schedule

Review and approve Project technical deliverables

Approve completion of construction work elements

Prepare Risk Management Plan and perform risk management
Prepare Quality Management Plan and perform quality management
Lead change management process, including value engineering efforts

Prepare and maintain Staffing Plan and coordinate efforts of contractors and
internal resources

Manage safety and compliance throughout Project

Prepare Community Engagement Plan and coordinate community outreach
efforts

Plan and attend quarterly meetings with Executive Management and
monthly meetings with Senior Management

Plan and attend weekly coordination calls
Elevate issues if cannot be resolved by PG&E and RPD PMs

Note: Meeting frequencies outlined in the table are suggested; optimal meeting frequency will be determined during
execution of the Project and based on the needs of the Project.
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Table 6-2. Internal Project Team Communications — Routine Calls and Meetings

Communication

Core Team Calls

Senior Management
Meetings

Executive Management
Meetings

Phase Gate Review Meetings
(These can coincide with a

quarterly Executive
Management meeting)

Change Request Review
Meetings

(These can coincide with
meetings described above)

Description

Meetings that cover:

» Project progress (scope, schedule and
budget performance)

= Upcoming key milestones

= Discussion of Project details (technical
contractual, etc.)

= Review of action items
Anticipated meeting frequency: weekly

Meetings that cover:

» Project progress (scope, schedule, and
budget performance)

= Upcoming key milestones

= Allocation/need for additional internal
resources

Anticipated meeting frequency: monthly

Meetings that cover:

» Project progress (scope, schedule, and
budget performance)

= Upcoming key milestones
= Community engagement update
Anticipated meeting frequency: quarterly

As-needed meetings that cover:

» Confirmation that key deliverables and
milestones for the Project phase have
been achieved

= Executive Management approval and sign

off on Project phase completion.

As-needed meetings or calls that covers:

» Review and approval of a change request,

including a release of contingency (if
applicable)

Participants

= CoreTeam

= Senior Management
= Core Team?

= Executive Management
= Senior Management
= Core Team?

= Executive Management
= Senior Management
= Core Team?

= Governing Authorities (if
required)®

= Executive Management (if
required)®

= Senior Management

= Core Team?

2 PG&E and RPD PM attendance is required. They will determine attendance by other Core Team members.

® Executive Management attendance is only required at Change Request Review meetings evaluating significant changes (see Section

6.8).
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Table 6-3. Procedures for Key Internal Written Project Communications

What Who When How From
Project Status - Senior Monthly Email PMs or
Updates Management designee

- Core Team
Meeting - All meeting Following each Email PMs or
Summary/Action attendees routine meeting designee
Items (See Table 6-2)
Change Request | - Governing As needed Template PMs or
Authorities document, designee
. distributed via
- Executive email
Management
- Senior
Management
- Core Team
Phase - Executive As needed Template PMs or
Completion Management document, designee
Form . distributed via
- Senior email
Management
- Core Team
PMP Updates - Senior As needed Email link to file PMs or
Management repository designee
- Core Team
Root Cause - Executive As needed Email PMs or
Analysis / Management designee
Corrective - Senior
Action Records
Management
- Core Team
Technical Varies by deliverable. As needed Varies by Varies by
Deliverable To be determined in deliverable. To deliverable. To
Reviews Quality Management be determined in be determined
Plan. Quality in Quality
Management Management
Plan. Plan.
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Figure

East

6-1. Project RACI Chart

Harbor Marina Project Responsibilities

Legend: (R)esponsible, [(Ajccountable, [Clonsulted, (Informed

Core Team

Senlor Management

Executive Management

Gowverning Authorities

Shared Services (PG&E and RPD unless otherwise noted)

PG&E PM [ TA

Project Controls

RPD Planmer

Technical
Leads

PG&E MGP
Partfolio Mgr

RPD Supervising
PM

PGRE Chief,
Enwironmental
Remediation

RPD General Mgr

PG&E VPSH

SFBOS/ RP
Commission

Contracting

Accounting

Communications

Legal

Subject Matter
Experts

Procurement Management

Determine Procurement Strategy and
Approach (Phase 1)

Determine Procurement Strategy and
Approach (Phase 11} - Design/Build or
Design/Bid/Build

Develop Source Selection Criteria and Review
Bids for PG&E's and RPD's Contractors

Prepare Bid Documents Including SOW

Identify Required Contract Terms and
Conditions, Including Measurement and
Payment Terms for Contractors

Determine Insurance, Bonding, and other
Required Contract Terms for Construction
Contractors

Megotiate and Award Contracts Based on
Approval Thresholds

* |lnvoicing and Payment

Create Standard Invoice Format

Review and Approve Invoices

R/I

R/l

A
(Delegated)

Pay Invoices

R/A

Reconcile Cost Reimbursements Betwean
PG&E and RPD

[Risk

Management

Develop Risk Log and Risk Management Plan
(RMP)

Conduct Routine Risk Reviews / Maintain and
Update RMP

Qua

lity Management

Develop Quality Management Plan (QMP)
Defining Performance Standards and Project
Acceptance Criteria

Review and Approve Project Technical
Submittals

R, C

R,C

R
(RPD Safety)

Review and Approve Construction Work
Elemeants

R, C

R,C

Identify Deficiencies and Conduct Root Cause
Analyses

R A

R, A

R, C

R, C

Implement Corrective Actions

R,A

R, A

R, C

R, C
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East Harbor Marina Project Responsibilities
Legend: (Rjesponsible, [(Ajccountable, [Clonsulted, (Ihnformed

Core Team Senlor Management Executive Management Gowverning Authorities Shared Services (PGAE and RPD unless otherwise noted)
Project Controls Technical PGEEMGP | RPD Supervising e SFEOS/ RP Subject Matter
PGAEPM / TA RPD PM Lead RPD Planner Leads Mer P Environmental RPD General Mgr PGA&E VPSH Commission Contracting | Accounting Communications Legal Exparts
Remediation
Internal Communications
Conduct Weekly Core Team Meetings A R R R
Prepare Weekly Meeting Summary / Action A , , | I
Items
Conduct Regular Core Team and Senior
Management Meetings (Monthly or As A A R C C R R
Needed)
Prepare Monthly Meeting Summary / Action A A , , i I i I I
Items
Co ndl_.l::t Regular Executive Management A A R c c R R R R
Meetings (At Least Quarterly)
Prepare Quarterly Meeting Summary / Action A A , , i I i I I
Items
Compliance and Safety (Performance)
Establish Compliance and Safety R
Requirements for Construction (preparation A A (for CEQA R AC
of HASP, ECP) compliance)
Inspect Work for Compliance with HASP, ECP R
(PG&E 3rd
Party and
A A ¢ internal; RPD
Resident
Engineer)
Identify Deficiencies and Conduct Root Cause R
Analyses . (PGEE 3rd
Party and
A, C A, € cit‘:;lﬁ:iﬂ;:l R I internal; RPD
Resident
Engineer)
Implement Corrective Actions R
A C AL (for CEQA R | I
compliance)
Community Outreach
Prepare Community Engagement Plan R (3rd Party
Consultant)
C [Includes
R, A R, A ! C1 ! A CA CA ¢ A Government Relations
and Communications)
Regulator Input
Identify Stakeholders and Risks R (3rd Party
A A C | C C | Consultant, City's
POC)
Execute Community Engagement Plan C (3rd Party
R R I R R R R R, A R, A Consultant,
Regulators)
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East

Harbor Marina Project Responsibilities

Legend: (R}esponsible, (A)ccountable, (Clonsulted, (Ijnformed

Core Team Senior Manag Executive Management Governing Authorities Shared Services |PG&E and RPD unless otherwise noted)
Project Controls Technical PGREMGP | RPD Supervising PEGE Chief, SFBOS/ RP Subject Matter
PGERE PM J TA RPD PM — RPD Planner io Mgr pl::‘ Environmental RPD General Mgr PGEE VPSH ERee i Contracting Accounting Communications Legal et
Remediation
Change Management
ldenti d C icate Potential Ch
entify and Communicate Potential Changes A A c R R
to Scope, Schedule, Budget
Assess Impact of Change R C C C A
Perform Value Engineering to Identify Offsets, R R c c R
Change Amenities, Etc.
Determine Whether Change Request is
! ge Hequest | R R c c R A A c C
Required
If Required, Prepare and Submit Change Rorl
Request Describing Scope Change, Schedule . i Corl Corl
. R or | depending| dependin 3
Change, Amount of Adjustment, Amendment R/C R/C R on tvbe of work | 2 on tvoe A A depending on | depending on
To Other Terms or Conditions in Project Plans typ w gnf wt:::‘ level of impact | level of impact
Approve Incidental Change R/A R/A I I I I I
Approve Significant Change with No | I
RfC R/C I | I A A
Contingency Release / / (as needed) (as needed)
Approve Release of Contract Contingency | I
RfC R/A I I I A I
/ / (as needed) (as needed)
Approve Release of Agreement Contingency I |
RfC R/C I | I R R A A
(>5130M- S160M) / / (as needed) | (as needed)
Approve Release of Excess Contingency |
(>5160M- S190M) R/C R/C I ! I R R A A A (as needed)
If Change Request Not Approved, Enter Into | |
. ge mea . PP R R C R R A A
Dispute Resolution To Resolve Issue (as needed) (as needed)
If Change Request Not Approved, Enter Into
Issue Resolution Process (SIGNIFICANT) c c 1 c c R R A A
If Change Request Mot Approved, Enter Into | I
. R R I R R A A
Issue Resolution Process (OTHER) (as needed) (as needed)
|Phase Gate Approvals
Confirm Completion of Project Phase C C C C C R R A A
Sign Project Phase Completion Form I I I I I I I R/A R/A
|Interna| Resource Management (PG&E and RPD)
Develop Staffing Plan (including LOE
Eve-op affing Plan (including )/ R q c c A A
Identify Chargeable Resources
Make commitment of resources to project R R A A
Identify and Incorporate Changes in Staffing
Plan (Organization Chart and LOE) R R ! ' ! R A A !
Ensure Continuity of Work as Changes Occur
Rorl Rorl I | I RorA Ror A lor A lor A

with Staffing Plan as Project Progresses
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East Harbor Marina Project Responsibilities
Legend: |Rjesponsible, [Alccountable, [Clonsulted, {Ijnformed

Core Team Senlor Management Executive Management Gowverning Authorities Shared Services [PGAE and RPD unless otherwise noted)
Project Controls Technical | PGREMGP | RPD Supervising e SFBOS/ RP Subject Matter
PGAE PM |/ TA RPD PM Lead RPD Planner Mgr b Eml RPD General Mgr | PGRE VPSH Commisslon Contractimg Acoounting Communications Legal Experts
Document Management

S5et Up and Maintain Document Repository R R R R R

for project | (for project | (for project for

(for proj (for proj (for proj (for CEQA ( _ i i

mgmnt mgmnt controls reports) technical
docs) docs) docs) P reports)
Perform QC / Completeness Check R R
(for .
R AR PGEE int |
A, ! technical t unlln lerna
reports) ¥
Performance Monitoring / Project Controls
Prepare Baseline Budget and Schedule A A C C I 1
Design Performance Report A A I | C C C C
Update Cost-Loaded Schedule and Distribut
pdate Cost-Loaded Schedule and Distribute A A R c ¢ I I

Monthly




DocuSign Envelope ID: D4687ACD-60D6-4311-A7B2-A12894D71649

Project Management Plan

Figure 6-2. Change Management Process

Identify Change

Assess Impact;
Perform Value

Engineering

Determine
Significance Level of
Change

MNo

'y

Issue Resolution

Prepare and Submit
Change Request

Release of

Contingency?

Yes

Parties Agree?

Yes

Approve Change
Request

Implement Change

Document Release

Fy

of Contingency
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7. Project Controls

This section describes how PG&E and RPD will monitor Project performance, maintain quality control, and
approve key Project elements.

7.1 Monthly Project Performance Monitoring

PG&E and RPD have developed a baseline scope and budget for the Project that are presented in the following
sections of the PMP:

a. The baseline scope is presented in Section 2 and Attachment A.

b. The target budget is summarized in Section 5 and Attachment A. Excluding contingency, the baseline budget
is $130M.

A baseline schedule and WBS will be developed by PG&E and RPD during Phase 0 of the Project. Adjustments to
the baseline may occur through the change management process described in Section 6.8.

PG&E and RPD will track Project performance against the baseline by the following monthly process:

1. PG&E and RPD will incur costs (internal labor and approved contractor invoices) and assign them to work
breakdown structure tasks, if not already assigned. Tasks in the WBS may be modified as the Project team
refines scope items during Project execution.

2. PG&E and RPD contractors will send invoices to both parties by the second week of the month. The
Contracting party (PG&E or RPD) will approve and pay invoices from their respective contractors.

3. RPD will issue quarterly invoices to PG&E for reimbursement. RPD's invoices will include their internal costs
as they apportion them to the Project through RPD's fiscal management process, as well as RPD Contractor
invoices.

4. Within the first week of the month, PG&E and RPD PMs will review the draft Project P6 schedule with PG&E's
Project Controls Lead and update the forecasted completion dates and provide progress estimates.

5. PG&E's Project Controls Lead will compile monthly “actual” Project spend from the following sources:

a. PG&E internal charges and PG&E contractor costs charged to the Project in PG&E's SAP financial system
during the reporting period

b. Quarterly RPD reimbursement invoices to PG&E described in Step 3

c. RPD contractor invoices submitted to RPD for review and approval (and submitted to PG&E for cost
tracking purposes)

d. PG&E and RPD contractor charges incurred on the Project but not yet invoiced to PG&E and RPD (PG&E
and RPD PMs will provide this information in monthly forecast updates due in the first week of the
month)

PG&E's Project Controls Lead will review the information above to avoid double-counting internal or
contractor costs in the calculation of Project actual spend.

6. Using the information obtained in Steps 4 and 5, PG&E's Project Controls Lead will prepare a monthly
performance report that presents the following information:

a. Summary of Project progress during the reporting period
b. Anticipated work to be completed during the next reporting period

¢. Updated P6 cost-loaded schedule
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d. Current Project budget (baseline budget plus approved releases of agreement contingency described in
Section 6.8)

e. Approved agreement or excess contingency release requests
f.  Actual Project spend to date (described in Item 5)

g. Budget and schedule progress

h. Estimate-to-complete

During Phase 0, PG&E and RPD will design a monthly Project performance report format to summarize planned
versus actual schedule and costs. Schedule updates will include new activities identified during the Project, such
as community meetings presented in the Community Engagement Plan. PG&E and RPD PMs are responsible for
making the monthly Project performance reports available to the Core Team and Senior Management.

7.2 Quality Control

PG&E and RPD will develop a Quality Management Plan to define Project quality standards and acceptance
criteria, and the policies, procedures and guidelines that will be implemented to manage quality and ensure that
the Project achieves the quality objectives and acceptance criteria. The Quality Management Plan will also
describe the process that will be used for dealing with non-conformance, including a root cause analysis and
corrective action procedures.

7.3 Approval Process

7.3.1 Deliverables

Technical reports, Project management documents, and other deliverables prepared by a contractor will be
reviewed by the contracting party (PG&E or RPD) and provided to the other party for review, as appropriate, for
adherence to the scope of work, quality standards and acceptance criteria established for the work product and
communicated to the contractor as part of their contract. The PM for the Contracting party is responsible for
ensuring that designated representatives from both RPD and PG&E can review draft and final deliverables prior
to approval, and for providing contractor with comments on draft deliverables within timeframes established by
the Core Team. RPD and PG&E may engage technical peer reviewer(s) by mutual consent. Once PG&E and RPD
representatives both agree that the submittal meets expectations, the contracting party PM will notify the
contractor that the submittal has been accepted.

7.3.2 Construction Elements

Approval criteria for construction elements will be established in the design specifications, construction
contractor's scope of work, and construction contract terms and conditions. These will include measurement and
payment terms for pay items, field inspections of construction work-in-progress or completed work items, and
completion of a punch-list of items identified following a field inspection.

733 Invoice Approvals

Invoicing guidelines will be included in contract terms provided to contractors. Both parties will receive a copy of
contractor invoices upon submittal. The contracting party (PG&E or RPD) will review the invoice for compliance
with the contract terms and conditions and will coordinate with the contractor to resolve any discrepancies. If
issues with a contractor invoice arises, the Core Team will discuss them during their weekly team call. Barring any
disagreement, the contracting party will approve and process the contractor invoice via their internal procedures.
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7.3.4 Phase Gate Approval

The Project includes a series of “phase gates,” or decision points within the Project that signal acceptance of
major deliverables. Key deliverables and phase gate requirements are summarized in Attachment B, Tables B-1
and B-2, respectively, and in Figure 2-1. As shown in Table 6-2, PG&E and RPD will conduct Phase Gate Review
Meetings during which representatives from the Project team, specified in Table 6-2, will review the accepted
final deliverables for that Project phase and confirm that key deliverables and milestones for the phase have
been achieved. PG&E and RPD may identify additional phase gate approval requirements during the Project, and
these should be considered as part of change management (Section 6.8) and monthly project performance
monitoring (Section 7.1). Phase gate approvals will be documented on a Project phase completion form. A
template has been provided in Attachment F. As shown in Figure 6-1, Senior Management is responsible for
confirming completion of each Project phase, after which documentation of the Project phase completion will be
provided to Executive Management for approval.
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8. External Communications

8.1 Roles and Responsibilities

PG&E and RPD will work collaboratively to engage the community and stakeholders during the Project. As
property owner and trustee of submerged and tide lands, RPD will take the lead role in engaging externally (e.g.,
to entities outside of PG&E and RPD). RPD will work collaboratively with PG&E on external communications and
PG&E will inform and consult as necessary to produce a cohesive message as it relates to aspects of the work,
regulatory process, and surrounding land context. Specific roles and responsibilities will be defined in the
Community Engagement Plan, described below.

8.2 Community Engagement Plan

To build and maintain project awareness in the community throughout the Project, PG&E and RPD will prepare
and implement a Community Engagement Plan during Phase 0. This plan will inform, educate, and positively
engage members of the community. It will address ongoing engagement with elected officials, regulatory
agencies, and other stakeholders. Further, it will describe the community engagement roles and responsibilities,
goals, key audiences, approach, communication process, and calendar of events (such as community meetings,
road shows, and meetings with regulatory agencies). The Community Engagement Plan will identify Project
stakeholders and establish a frequency and timing for engagement with the stakeholders.
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Attachment A. Scope Elements and Costs
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ATTACHMENT A
(Initial) Project Budget

TASK ESTIMATE
1 PRE-CONSTRUCTION PROGRAM MANAGEMENT 3,523,000
2 CEQA/REGULATORY COMPLIANCE 4,450,000
3 PUBLIC FUEL DOCK 2,289,000
4 EAST HARBOR REMEDIATION 67,961,000

EAST HARBOR RENOVATION,
5 PUBLIC ACCESS AND RECREATIONAL AMENITIES 23,897,000

WEST HARBOR BREAKWATER AND
6 MARINA IMPROVEMENTS 27,880,000

TARGET BUDGET AMOUNT $130,000,000
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Attachment B. Summary of Key Deliverables and Phase Gates
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Table B-1. Summary of Anticipated Key Deliverables and Work Products.

This table should be maintained as living document and updated as new deliverables and work products are
identified.

Key Deliverable / Work Product

Phase O - Project Initiation

Project Management Plan, Including Procurement Approach for Phase 0

Feasibility Study

Community Engagement Plan

Risk Management Plan

Quality Management Plan

Staffing Plan

Project Schedule

Work Breakdown Structure

Monthly Performance Report Format

Invoice Requirements

Phase 1 Procurement Approach

Phase 1 - CEQA, RAP, Initial Design and Permitting

Remedial Action Plan

CEQA Notice of Intent and Project Description
CEQA Initial Study
CEQA EIR

30% Design - Remediation

60% Design - Remediation

30% Design — Marina Improvement

60% Design — Marina Improvement

Initial Permit Applications

Construction and Remediation Contracting Strategies

Phase 2 - Final Design and Permitting

Regional Water Quality Control Board Section 401 Permit Application

United States Environmental Protection Agency Permit Application

United States Army Corps of Engineers Section 404/10 Permit Application

San Francisco Bay Conservation and Development Commission Permit Application

State Lands Commission Authorization Application (if required)
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Key Deliverable / Work Product

Golden Gate National Recreation Area/ National Park Service Authorization Application

USFW, CDFW, NOAA Fisheries Authorization Application

Bay Area Air Quality Management District Permit Application

CDFW Incidental Take Permit (If Needed)

San Francisco Department of Public Health Maher Ordinance Application

90% Design — Remediation

90% Design — Marina Improvement

Phase 3 - Construction Procurement

100% Design — Remediation

100% Design — Marina Improvement

List of Qualified Bidders

Construction Contract Terms

Construction Bid Documents

Phase 4 — Construction

Site Mitigation Plan

Construction Inspection Reports - Remediation

Construction Inspection Reports — Marina Improvement

Mitigation Monitoring Report

Phase 5 - Project Close-out

Remedial Action Completion Report

As-built drawings — Marina Improvement

Land Use Covenant (Including Soil Management Plan)

Final Construction Project Cost

Implementation of RPD Repayment of Their Share of Project Costs

Phase 6 — Post-construction Monitoring

Post-construction Monitoring Reports

Acronyms:

CEQA = California Environmental Quality Act

CDFW = California Department of Fish and Wildlife

EIR = Environmental Impact Report

NOAA = National Oceanic and Atmospheric Administration

RAP = Remedial Action Plan

USFW = United States Fish and Wildlife Service
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Table B-2. Summary of Phase Gates

This table should be maintained as living document and updated as new phase gates are identified.

Phase O — Project Initiation
Approval of Phase 0 Deliverables and Work Products (See Table B-1)
Award of RAP Contract

Award of Remedial Design Contract

Award of CEQA Permitting contract

Award of Marina Design Contract

Phase 1 - CEQA / RAP / Initial Design and Permitting

Approval of Phase 1 Deliverables and Work Products (See Table B-1)

Decision on Construction and Remediation Contracting Strategy

Phase 2 - Final Design and Permitting

Approval of Phase 1 Deliverables and Work Products (See Table B-1)

All Required Permits/Authorizations Issued, Including:

— United States Environmental Protection Agency Permit

— NPS Special Use Permit

— USACE Section 404/10 Permit

— RWAQCB Section 401 Permit

— CDFW Incidental Take Permit (if required)

— San Francisco Bay Conservation and Development Commission Permit

— State Lands Commission Authorization (If required)

— Golden Gate National Recreation Area/ National Park Service Authorization
— USFW, CDFW, NOAA Fisheries Authorization

— San Francisco Department of Public Health Approval of Maher Ordinance
Application

— Bay Area Air Quality Management District Permit

Phase 3 — Construction Procurement’

Approval of Phase 3 Deliverables and Work Products (See Table B-1)

Award of Remediation Contract

Award of Marina Improvement Contract

Phase 4 - Construction

Approval of Phase 4 Deliverables and Work Products (See Table B-1)
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Phase 5 — Project Close-Out

Approval of Phase 5 Deliverables and Work Products (See Table B-1)

Acceptance of Remedial Action Completion Report by RWQCB

LUC agreements approved and recorded

Agreement on Final Project Construction Cost

Formal close-out of all contracts and claims associated with the Project

Post-Project Assessment and Documentation of Lessons Learned

Final Project Documents Archived

Implement Repayment of RPD'’s Share of Project Costs to PG&E

Phase 6 — Post-Remediation Monitoring

Approval of Phase 6 Deliverables and Work Products (See Table B-1)

" Note: Remediation and Improvement may be single or separate contracts
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Attachment C. Project Team Organization Chart
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Attachment D. Internal Labor Resources



DocuSign Envelope ID: D4687ACD-60D6-4311-A7B2-A12894D71649

Attachment D. Internal Billable Resources

Organization Name Position / Title

PG&E Carol Yamane Project Manager

PG&E Glenda Collins Project Controls Lead
RPD Kelli Rudnick Project Manager

RPD TBD Environmental Planner
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Attachment E. File Naming Convention
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QUICK REFERENCE
Email Subject Line Conventions
Use the following in the Subject Line of emails

1. Start the Subject line with SF-JP
SF-JP Draft Quarterly Groundwater Report REVIEW

2. Add the subject of the email:
SF-JP Draft Quarterly Groundwater Report REVIEW

3. Add any action required in all cap:
SF-JP Draft Quarterly Groundwater Report REVIEW
SF-JP Scope of Work APPROVAL
SF-JP Change Order SIGNATURE

QUICK REFERENCE
File Naming Conventions
Use underscores (_) to separate elements. Use dashes (-) to delimit different works within the same element.
File names should be under 50 characters. Do NOT use spaces in the file name: SF-JP_SAP-Rpt_20200528.docx

. Add the site abbreviation to the beginning of the file name:

SF-JP_SAP-Rpt_20200528.pdf for SF Joint Project
SF-EH_RAP_20200528.pdf for SF East Harbor
SF-WH_Design_20200528.pdf for SF West Harbor

. Use the following date conventions:

SF-JP_RAP-Appendices_20200528.pdf (use YYYYMMDD when the file refers to the year, month, and day)
SF-JP_RAP-Appendices_202005.pdf (use YYYYMM when the file refers to the year and month only)
SF-JP_RAP-Appendices_2020.pdf (use YYYY when the file refers to the year only)

. Use YYYY-Qx for quarterly documents:
SF-EH_GWM-Rpt-2020-Q2_20200530.pdf

. Use "Dft" or "Fnl" at the end of the file name:

SF-EH _RAP_20140425_Dft.pdf
SF-JP_Monthly-Proj-Cost-Rpt_20200528_Fnl.pdf

. Optional: If a “Draft” file is being reviewed by multiple individuals, use initials to capture comments at the end of the file name.
Versions of the same document must have the same beginning document typelftitle:

SF-EH_RAP_20140425_Draft_T1R7.pdf
SF-EH_RAP_20140425_Draft_ AB12.pdf

. For Invoices: use the contract number, invoice number, invoice date and company:

SF-JP_2700293923-D31111BV010_20200526_Jacobs.pdf
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Attachment F. Project Forms
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San Francisco Marina Improvement Project

This document shall be used to record the request for and approval of changes to the Project baseline scope,
schedule, and/or budget, and will be used to re-baseline cost and schedule tracking tools as needed.

Change Request Number:

Submitted by:

Submittal Date:

Contract Number:

Contractor Name:

WBS ID & Description:

SOW Description:

Type of Change (check all that apply):

0O Scope

0O Schedule

0O Budget (Amount: $

Funding Source (check one):
0O Contract Contingency

0O Additional Agreement Contingency (>$160M)

0O Agreement Contingency (>$130M — 160M)

O Not Applicable

PG&E
O Project Manager
O Senior Management
O Executive Management

O Vice-President of Shared Services or
appropriate approving authority

Approval Level Required (check all that apply — see Section 6.8 of PMP):

RPD

O Project Manager
O Senior Management
O Executive Management

O Other

Description of and reason(s) for requested change:

Indirect (Risk) Impacts:

Scope Impact Summary

Budget Item

Baseline Scope

Revised Scope

WBS Task

Project

Schedule Impact Summary

Budget Item

Baseline Completion Date

Revised Completion Date

WBS Task

Project

Cost Impact Summary

Budget Item Baseline Budget Revised Budget
WBS Task $ $
Project $ $

SF-JP_PMP-Att-F-Change-Req_20201222
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Type Authorized Previous Current Request Remaining
Release

Contract $ $ $ $
Contingency

Agreement $30M $ $ $
Contingency

Excess $30M $ $ $
Contingency

APPROVALS (See Page 1 or Section 6.8 of the PMP for Approval Level Required)

CORE TEAM
Approved by PG&E Project Manager with DATE Approved by RPD Project Manager with Signature DATE
Signature
Name (printed): Name (printed):
SENIOR MANAGEMENT
Approved by PG&E SM Representative with DATE Approved by RPD SM Representative with Signature | DATE
Signature
Name (printed): Name (printed):
EXECUTIVE MANAGEMENT
Approved by PG&E EM Representative with DATE Approved by RPD EM Representative with Signature | DATE
Signature
Name (printed): Name (printed):
GOVERNING AUTHORITY / OTHER
Approved by PG&E GA Representative with DATE Approved by RPD Representative with Signature DATE
Signature
Name (printed): Name (printed):

SF-JP_PMP-Att-F-Change-Req_20201222
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Phase X Phase O: Project Initiation [l Phase 3: Construction Procurement
[ Phase 1: California Environmental Quality Act 1 Phase 4: Construction
(CEQA), Remedial Action Plan (RAP), Initial Design o
and Permitting [J Phase 5: Project Close-out
"I Phase 2: Final Design and Permitting 1 Phase 6: Post-Remediation Monitoring
I Report Prepared By I I Date I

Project / Phase Description

The objectives of this phase are to establish the overall governance structure, including plans for collaborative decision-making, methods
to effectively track and manage Project scope, schedule and budget, foster proactive communications to promote collaboration, and
anticipate and resolve issues and obtain timely approvals.

I Overall Status

| Project Schedule

| Project Deliverables

I Project Risks

I
I
I Project Expenses I
I
I
I

| Project Issues

I Review Category I Review Question | Answer | Variance
I Schedule I Was the phase completed to schedule? I y/n I
I Expenses | Was the phase completed within budgeted cost? I y/n I

I Deliverables / Work Products:

1. Project Management Was Deliverable #1 completed and approved? y/n
Plan
I 2. Feasibility Study (FS) | Was Deliverable #2 completed and approved? | y/n |
3. Community Engagement | Was Deliverable #3 completed and approved? y/n
Plan
I 4. Risk Management Plan | Was Deliverable #4 completed and approved? | y/n |

5. Quality Management
Plan

—
[«

. Staffing Plan | | |

7. Contract Terms and
Conditions

8. Monthly Performance
Report Template

I 9. Invoice Format | | |

I 10. Standard Bid Format | | |

11. Phase 1 Procurement
Approach

I Awards:

| 1. Award of RAP Contract | Was item #1 awarded? y/n
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2. Award of Remedial Was item #2 awarded? y/n
Design Contract
3. Award of Marina Design Was item #3 awarded? y/n
Contract
4. Award of CEQA Was item #4 awarded?
Permitting contract
I Other:
| Risks | Are there any outstanding project risks? | y/n |
| Issues | Are there any outstanding project issues? | y/n |
| Changes | Are there any outstanding project changes? | y/n |

Supporting Documentation

Name I Signature I Organization/ Title
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APPENDIX B
(Initial) Project Budget

TASK ESTIMATE
1 PRE-CONSTRUCTION PROGRAM MANAGEMENT 3,523,000
2 CEQA/REGULATORY COMPLIANCE 4,450,000
3 PUBLIC FUEL DOCK 2,289,000
4 EAST HARBOR REMEDIATION 67,961,000

EAST HARBOR RENOVATION,
5 PUBLIC ACCESS AND RECREATIONAL AMENITIES 23,897,000

WEST HARBOR BREAKWATER AND
6 MARINA IMPROVEMENTS 27,880,000

TARGET BUDGET AMOUNT $130,000,000
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INTERIM COST SHARING AGREEMENT
TO PREPARE FOR
SETTLEMENT AGREEMENT AND FULL: AND FINAL RELEASE
BETWEEN
CITY AND COUNTY OF SAN FRANCISCO and PACIFIC GAS AND ELECTRIC
COMPANY

This Interim Cost Sharing Agreement (“Interim CSA”) is made effective as of the last day of
execution of this document by and between the City and County of San Francisco, by and
through its Recreation and Parks Department ("City"), and Pacific Gas and Electric Company
(“PG&E?”) (collectively “the Parties™).

RECITALS

A. City owns and operates a public park and recreational marina at the Marina East
Harbor and the Marina West Harbor (the “Site”) in San Francisco;

B. PG&E and others previously owned and operated a coal gasification plant near
the Site and elevated concentrations of chemical compounds including polycyclic aromatic
hydrocarbons (PAHs) have been discovered in subsurface soils and sediments underlying the
Site;

C. On January 18, 2001, the City commenced an action entitled City and County Of
San Francisco v. Pacific Gas & Electric Company, et al., No. C 01-0316 SBA, United States
District Court, Northern District of California, against PG&E arising out of the presence at the
Site of chemical compounds from coal gasification (the “Action”) and the Parties have been
engaged in discussions in an effort to settle the Action;

D. On June 2, 2004, the court in the Action entered an order dismissing the Action
without prejudice, to allow the Parties to attempt to carry out a settlement related to the
investigation and cleanup of the chemical compounds at the Site;

E. To help reach a settlement, the Parties have previously entered into a series of
Cost Sharing Agreements to allow them to continue with Site investigation, planning, and other
activities in a timely and cost-effective manner while they reserve their rights to assert their
respective positions concerning the Action, which earlier agreements remain in full force and
effect only to the limited extent that the City has remaining unpaid invoices to be submitted to
and reimbursed by PG&E;

F. The Parties entered into a non-binding Term Sheet dated September 13, 2019.
(“MOU”) for a proposed settlement enabling them to jointly develop a project for the planning,
outreach, design, permitting, construction, and completion of a project (the “Marina
Improvement Project” or the “Project”) that will address environmental concerns with respect to
the Site in a comprehensive manner, and that will increase recreational opportunities for the
public. The City and PG&E are proceeding in good faith to negotiate a settlement agreement
and full and final release and other agreements necessary to settle and dismiss the Action
(collectively the “Settlement Agreement”) consistent with the terms and conditions summarized
in the MOU;

G. On October 15, 2019 The San Francisco Bay Regional Water Quality Control
Board issued a Water Code Section 13267 Technical Report Requirement (WB Section 13267
Order) for the West Harbor Marina, directing the Parties “to submit technical reports related to
cleanup of elevated concentrations of polycyclic aromatic hydrocarbons (PAHS) in San
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Francisco East Harbor Marina.” The order requires reports to be submitted by specified dates,
with a draft Feasibility Study Report with a preferred remedial alternative selected by December
11,2020.

H. The purpose of the Interim CSA is to enable the Parties to proceed with the work
set forth in Attachment A to comply with the WB Section 13267 Order during the time that the
parties negotiate the Settlement Agreement and to refine and/or to revise the Project parameters,
design, work and costs as appropriate and as mutually agreed by the Parties, and as acceptable to
the Water Board;

L. All costs expended under this Interim CSA will be included as expenditures under
the final Settlement Agreement, and this Interim CSA does not change in any manner the Parties’
agreement to negotiate a final Settlement Agreement with Project funding as set forth in the non-
binding MOU;

1. The non-binding MOU, this Interim CSA, and the proposed Settlement
Agreement all represent the compromise of disputed claims and are not to be construed as an
admission of liability on the part of PG&E, which expressly denies any such liability; and

K. PG&E recognizes that the final Settlement Agreement is subject to the approval
of the City’s Board of Supervisors and Mayor, and its Recreation and Parks Commission, in their
respective sole discretion.

AGREEMENT

THEREFORE, in consideration of the foregoing Recitals, the promises and mutual covenants
contained in this Interim CSA, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, City and PG&E agree as follows:

1. Scope of Project Costs Under this Interim CSA

The tasks that shall be performed, the cost amounts not to exceed for each task, and the
contractors either retained or to be retained to perform the tasks pursuant to this Interim CSA are
set forth in Exhibit A — Interim Cost Sharing Agreement Summary of Tasks, Costs and Schedule.
Costs paid pursuant to this Interim CSA are capped at and shall not exceed $3,700,000 unless
agreed in a writing executed by both City and PG&E.

2. Uncertain Costs:

The Parties acknowledge that costs listed in Attachment A are best estimates and costs for any
particular task may be exceeded upon prior written approval by both Parties: however, the
Parties agree that the total cost to be spent under this Interim CSA is $3,700,000, unless
otherwise mutually agreed in writing by formal amendment to this Agreement. This Interim CSA
is not intended to be a final agreement between the Parties with respect to Project costs but
instead is a necessary step to move forward with the Project and comply with the WB 13267
Order. All costs expended under this Interim CSA are costs contemplated under the non-binding
MOU and shall be included in the final Settlement Agreement to be executed by the Parties and
allocated between the Parties as set forth that final agreement.

3. PG&E Funding and City Reimbursement

For purposes of this Interim CSA, all costs in Attachment A will be paid by PG&E: PG&E will
reimburse the City for jointly approved Attachment A costs incurred by contractors and

Page 2 of 6
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consultants already under contract with the City, and PG&E will pay for jointly approved
Attachment A costs incurred by contractors and consultants contracted by PG&E.

All invoices for all Attachment A tasks shall be reviewed and approved by both parties either
before payment by PG&E under this Interim CSA or reimbursement by PG&E to City under this
Interim CSA. Invoicing for Attachment A costs will occur monthly and invoices shall be jointly
reviewed by the Parties within 30 days of receipt. Invoices submitted by City to PG&E for
reimbursement under this Interim CSA shall be paid to the City within 30 days. Payment shall
be sent to:

San Francisco Recreation and Parks

Attention: Derek Chu, Director of Finance and Administration
501 Stanyan Street

San Francisco, CA 94117

4. Decision Making by Technical Team

A Technical Team composed of the two decision makers and four consultants, identified below,
will work collaboratively in good faith to coordinate and manage the Attachment A tasks within
the cost and time schedule contained in Attachment A and to attain the goals of this Interim
CSA:

1. City Project manager (Decision Maker)
2. PG&E Project manager (Decision Maker)

In consultation with:

1. City Prime Consultant (Consultant)

2. Joint Permitting Consultant (Consultant)
3. PG&E Prime Consultant (Consultant)

4. Joint Cost Engineer (Consultant)

The costs for the above Technical Team members, with the exclusion of the City and PG&E
Project Managers, are included in the Attachment A costs, and shall be paid under this Interim
CSA. The City and PG&E shall each incur the costs for their respective Project Managers,
regardless of their position as employees of City or PG&E or as contractors. City Recreation and
Park Department employee costs and PG&E employee costs shall not be paid or reimbursed
under this Interim CSA.

5. Schedule of Tasks

The Technical Team shall use its best efforts to keep the Attachment A tasks within the budget
set forth in Attachment A. Any revision to the Attachment A costs must be mutually agreed in
writing by the Parties.

6. Contracting
The Parties shall mutually agree upon all contractors performing work under Attachment A.
7. Collaboration and Communication

The Parties agree to make decisions regarding the tasks in Attachment A on a good faith
cooperative basis, using all available information.

Both Parties are entitled to communicate fully with any consultant or contractor retained under
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this Interim CSA and shall mutually agree upon a shared document repository.

The Parties shall endeavor to jointly communicate with the Water Board and copy the other party
on all correspondence to the Water Board.

8. Meet and Confer

The Technical Team shall work diligently and in good faith to resolve any conflicts between the
Parties that arise. Should the Technical Team not be successful in resolving a dispute, then Phil
Ginsburg, General Manager, Recreation and Park Department, or his successor, and Kevin
Sullivan, Director, Remediation, PG&E, or his successor, shall meet in good faith with the goal
of resolving the dispute within thirty (30) calendar days. Attorneys will not participate in the
dispute resolution process.

9, Term and Cost

This Interim CSA will terminate at the occurrence of the earliest of: a) the date the $3,700,000
(unless modified in a writing executed by both City and PG&E. ) cost cap has been met, b) the
date all the tasks set forth in the WB 13267 Directive have been completed to the satisfaction of
the Water Board and the Attachment A tasks have been completed to the satisfaction of the City
and PG&E, as evidenced by their written agreement to that effect, c) the third anniversary of the
execution of this Interim CSA, or (d) the effective date of the Settlement Agreement. This
Interim CSA may be extended and otherwise modified by a written document executed by both
the City and PG&E in the same manner as this Agreement. But under no circumstances will the
term, including any extension, exceed ten years or will the City’s total expenditures under this
Interim CSA and any previous cost sharing agreements (as this Interim CSA or any other
agreements may be amended) exceed $10 million, in each instance without the prior approval of
the Board of Supervisors and Mayor, in their respective sole discretion. PG&E will pay or
reimburse the City for all approved Attachment A costs expended by the City under this Interim
CSA and no monies reimbursed by PG&E to the City must be repaid until final completion of
the Project, in accordance with the repayment terms detailed in the Settlement Agreement.

10. Agreement to Stay the Action

During the period that this Interim CSA remains in effect, and as consideration for the City's
agreement not to prosecute the Action during that term, PG&E agrees to continue tolling the
statute of limitations governing the Action, and to assert no other, defense, such as laches, waiver
or estoppel, based on the passage of time from the date of the court’s dismissal without prejudice
of the Action to the date that the Action may be reopened or another action arising out of the
same circumstances is filed.

11. Bankruptcy Court Approval

PG&E’s execution and performance of this Agreement are permitted under the “Public Purpose
Order” entered by the bankruptcy court on March 12,2019 as Docket # 843 and does not require
additional bankruptcy court approval. PG&E’s obligations under this Agreement are subject to
the jurisdiction of the bankruptcy coutt or any other court having jurisdiction over PG&E’s
chapter 11 cases currently pending before the United States Bankruptcy Court for the Northern
District of California (Lead Case No. 19-30088 (DM)).

12. General
Page 4 of 6
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A. Entire Agreement: The City and PG&E each acknowledges that this Interim CSA,
including its Attachments contain and constitute the entire agreement between the City and
PG&E with respect to the matters herein. The terms of this Agreement are contractual and not a

mere recital.

B. No Admission of Liability: No aspect of this Interim CSA or discussions which led
to it is intended to be nor at any time shall be construed, deemed, or treated in any 1espect as an
admission by PG&E or the City of liability for any purpose.

C. Severability: If any of the provisions of this Interim CSA or the application thereof is
held to be invalid, its invalidity shall not affect any other provision or application of this Interim
CSA to the extent that such other provision or application can be given effect without the invalid
provision or application, and to this end, the provisions of this Interim CSA are declared and
understood to be severable.

D. Litigation Costs: The City and PG&E each shall bear its own legal expenses and
costs incurred in connection with the non-binding MOU, this Interim CSA, the Settlement
Agreement, and the Action.

E. Fully Negotiated: This Interim CSA has been fully negotiated with the assistance of
counsel and should not be construed more strictly against one party than another.

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

G. Compliance with Laws: Each and every contractor paid pursuant to this Interim
CSA 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 applicable to
Contractor’s performance of this Interim CSA, and must at all times comply with such local
codes, ordinances, and regulations and all applicable laws as they may be amended from time to

time.

H. Third Party Beneficiaries: No third parties are intended by the Parties hereto to be
third party beneficiaries under this Interim CSA, and no action to enforce the terms of this
Interim CSA may be brought against either party by any person who is not a party hereto.

13. Counterparts: This Interim CSA may be signed in electronic counterparts.
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e

: 1
IN WITNESS WHEREOF, the parties hereto have caused this Interim CSA to be executed and
attested by their proper officers thereunder duly as follows:

CITY AND COUNTY OF SAN
FRANCISCO RECREATION AND
PARKS DEPARTMENT

PACIFIC GAS AND ELECTRIC
COMPANY

PHILIP A. GINSBURG
General Manager

Date: ” Bb m

e 5ok e
KEVIN SULLIVAN

Chief, Strategic Planning

//’j/zcw

Date:

APPROVED AS TO FORM:

Dated: | [ ZL[?AL@

Dated: 12 ’ 2% , 20\q

DENNIS J. HE

I‘ [
City Attorney ?%_\

LOUISE S. SIMPS

Deputy City Attorn
Attorneys for City and County of San Francisco
PACIFIC GAS AND ELECTRIC COMPANY

4" / f / L ¢
M.

: Maxjgyfet'll’iet%
Sr. Attorney
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ATTACHMENT A
Interim Cost Sharing Agreement Summary of Tasks, Costs, and Schedule
Schedule
Task Cost Q1-2020 Q2-2020 Q3-2020
1) Aesthetics/Visual 10,000
2) Air Quality (incl odor and GHGs) with quantitative odor £0.000
assessment ’
3) Biological Resource Assessment (BRA/BA) 40,000
4) Cultural & Tribal Cultural Resource Assessment 40,000
5) Preliminary project description 10,000
Integral Subtotal 150,000
6) Conceptual design for CEQA 180,000
7) Hydrodynamic modeling for breakwater 200,000
8) Wave attenuator assessment for reuse 40,000
hi igation f k
9) Geotech investigation for bre.a water 150,000
(one onshore, one offshore borings)
9a) Other geotech within East Harbor
. 240,000
(one onshore, two offshore borings)
10) Seismic analysis for breakwater 50,000
11) Architectural tual design for Fort M
) Architectural conceptual design for Fort Mason 130,000
walkway
12) Assess fuel dock condition for reuse 20,000
Moffatt & Nichol Subtotal 1,010,000
13) Property and Boundary Survey 30,000
14) Porewater/surface sediment sampling 400,000 Report
15,000 Q32019

15) Bathymetric surveys

15,000



DocuSign Envelope ID: D4687ACD-60D6-4311-A7B2-A12894D71649

ATTACHMENT A
Interim Cost Sharing Agreement Summary of Tasks, Costs, and Schedule
Schedule
Task Cost Ql-2020 Q2-2020 Q3-2020
16) Potrero RCM evaluation S 30,000 Q4 2019
17) Surface geotechnical evaluation S 50,000 Report
18) Aestus survey S 500,000 Report
19) NAPL mobility testing/characterization S 20,000
20) ISS study S 340,000 Report
21) Other TBD S 75,000 Report
22) Conceptual design for CEQA S 125,000
23) Feasibility study S 400,000 Report Q4
Haley & Aldrich Subtotal $ 2,000,000
24) Programmatic support: $ 20,000
Integral
Moffatt & Nichol ? 30,000
Haley & Aldrich S 120,000
25) Agency Meetings (assumes 3): $ 14,000
Integral
Moffatt & Nichol > 25,000
Haley & Aldrich s 36,000
26) Outreach/Visioning S 25,000
27) Community engagement consultant S 50,000
Technical Team Subtotal S 320,000
28) Approximate Subcontractor Markup S 235,000
Markup Subtotal $ 235,000
Total S 3,700,000

* Task funded through RPD's existing M&N contract. All other tasks funded through Haley & Aldrich.
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