Attachment 1

SF Bay Area Water Quality Improvement Fund - Healthy Watersheds, Resilient Baylands
U.S. EPA Grant Agreement #W9-99T53101-0 [CFDA # 66.126]
Subrecipient Agreement
- Base Document This Subrecipient Agreement is made and entered into as of the Effective Date by and between
the Association of Bay Area Governments (ABAG), a joint powers agency acting on behalf of
the San Francisco Estuary Partnership, a program of ABAG and City of Sunnyvale, a charter city
in the State of California.
Recitals
A.
Whereas, the U. S. Environmental Protection Agency (EPA) and ABAG entered into
Grant Agreement #W9-99T53101-0 (Grant Agreement) for One Million, Six Hundred SixtySeven Thousand, Six Hundred Eighty-Three Dollars ($1,667,683) of federal funding for the
implementation of the Healthy Watersheds, Resilient Baylands project for multi-benefit urban
greening and tidal wetlands restoration in Silicon Valley.
B.
ABAG and SFEP and City of Sunnyvale desire to establish and/or acknowledge the
governing rules, regulations, terms and conditions for City of Sunnyvale’s participation in the
Grant Project.
NOW THEREFORE, based upon the foregoing recitals, ABAG and City of Sunnyvale further
agree as follows:
Applicable Documents
1.0
The following are attached and incorporated by this reference:
1.1.1

Exhibit 1

City of Sunnyvale Scope of Work

1.1.2

Exhibit 2
Exhibit 2a

Invoicing Procedure
Insurance Requirements

1.1.3

Exhibit 3

Grant Agreement

1.1.4

Exhibit 4

Special Conditions to Grant Agreement

1.1.5

Exhibit 5

Standard Form LLL - Disclosure of Lobbying Activities

1.2
The Subrecipient Agreement is comprised of this Base Document and Exhibits 1 through
5, inclusive, and is the complete and exclusive statement of understanding between ABAG and
City of Sunnyvale, and supersedes any and all previous understandings or agreements, whether
written or oral, and all communications between the parties relating to the subject matter of this
Subrecipient Agreement.
2.0

Term of Agreement
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The Subrecipient Agreement shall commence as of January 1, 2017 (Effective Date) and
continue until July 31, 2020, or until terminated by the EPA pursuant to the terms of the Grant
Agreement or by ABAG pursuant to the terms of this Subrecipient Agreement.

3.0
Subaward Amount
ABAG will disburse a portion of the Grant to City of Sunnyvale for carrying its responsibilities
as part of the Grant Project as described in Exhibit 1. The maximum amount to be funded by
the EPA and disbursed through ABAG to City of Sunnyvale shall be Three Hundred
Eighty Thousand Dollars and Zero Cents ($380,000.00) (Subaward Amount).
4.0
ABAG Obligations
4.1
ABAG shall be the program lead and fiscal agent for the Grant Project. ABAG shall
disburse Grant funds as required or permitted by the Grant Agreement. Notwithstanding the
foregoing, ABAG is not obligated to disburse any funds to City of Sunnyvale unless and until
such are authorized and disbursed from EPA to ABAG.
4.2
ABAG shall coordinate the activities of all subrecipients, including City of Sunnyvale, so
as to implement the Grant Project in accordance with the terms of the Grant Agreement.
4.2.1 ABAG shall promptly notify City of Sunnyvale of any notices given or actions taken by
the EPA if such notices or actions are likely to affect City of Sunnyvale’s performance, duties,
obligations or funding under this Subrecipient Agreement. To the extent practicable, ABAG shall
consult with City of Sunnyvale in carrying out ABAG’s responsibilities.
5.0
City of Sunnyvale Obligations
5.1
City of Sunnyvale is, and at all times will continue to be, in full compliance with the
terms and conditions of the Grant Agreement that are applicable to it. City of Sunnyvale
understands and agrees that for purposes of the foregoing, any requirements imposed upon
ABAG as Recipient in the Grant Agreement are hereby passed-through and adopted by City of
Sunnyvale as obligations of City of Sunnyvale, excepting only ABAG’s obligations as described
in section 4.
5.1.1 Without limiting subsection 5.1, City of Sunnyvale shall comply with the scope of any
and all authorizations, limitations, exclusions, and/or exceptions for use of the Subaward
Amount, including without limitation, the Grant Agreement, the Administrative Conditions and
Programmatic Conditions of the Grant Agreement, the General Conditions of the Grant
Agreement and all applicable statutes, regulations and regulatory guidance referenced in any of
the foregoing.
5.2
City of Sunnyvale shall carry out all the tasks set forth in Exhibit 1 as it may be amended
or modified. City of Sunnyvale shall carry out all tasks in accordance with the Grant Agreement,
the Administrative Conditions and Programmatic Conditions of the Grant Agreement, the
General Conditions of the Grant Agreement, and the Special Conditions in Exhibit 4.
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5.3
City of Sunnyvale shall not cause ABAG to be in violation of the Grant Agreement or
any of its requirements whether by act or omission.
City of Sunnyvale shall comply with all applicable Federal, State, and local laws, rules,
5.4
regulations, ordinances, and directives, now existing and as such may change from time-to-time.
Indemnification and Ineligible Claims
6.0
6.1
To the fullest extent allowed by law, City of Sunnyvale shall defend, indemnify, save
harmless and waive subrogation against ABAG and its members, officers, employees, and agents
(excluding agents who are design professionals), if any, (collectively, Indemnitees), from any
and all claims, demands, causes of action, damages, costs, expenses, actual attorneys' fees, losses
or liabilities, in law or in equity arising out of or in connection with its performance of this
Contract (collectively, Claims) for bodily injury, personal injury, property damage or any
violation of Federal, State or local laws, with the exception that this section shall in no event be
construed to require indemnification by City of Sunnyvale to a greater extent than permitted
under the public policy or laws of the State of California.
6.2
These defense and indemnification obligations are undertaken in addition to, and shall
not in any way be limited by, the insurance obligations set forth in Exhibit 2. Any inspection of
the work by an Indemnitee is not a waiver of full compliance with these obligations. These
defense and indemnification obligations shall survive the termination or expiration of the
Contract for the full period of time permitted by law.
7.0
7.1

Insurance
City of Sunnyvale shall comply with the Insurance Requirements set forth in Exhibit 2a.

Termination
8.0
8.1
Upon termination of the Grant Agreement, this Subrecipient Agreement shall terminate
effective the same date as the Grant Agreement and in accordance with the terms and conditions
for the termination of the Grant Agreement, unless this Subrecipient Agreement is terminated
sooner in accordance with its terms.
ABAG may terminate this Subrecipient Agreement upon written approval for same from
8.2
EPA in accordance with the terms and conditions of such approval.
8.3
If, through any cause, City of Sunnyvale fails to fulfill in timely and proper manner its
obligations under the Agreement, or if City of Sunnyvale shall violate any covenants, conditions,
or stipulations of the Agreement, and should such failure or violation continue unremedied for a
period of thirty (30) days after receipt of ABAG’s written notice to City of Sunnyvale specifying
the details of such failure or violation, then ABAG may terminate the Agreement by giving not
less than five (5) days prior written notice of such termination which specifies the effective date
thereof. Upon termination under this paragraph, all unfinished or finished documents, data,
studies, surveys, drawings, models, photographs, reports, and other materials prepared by City of
Sunnyvale under the Agreement, shall, at the option of ABAG, become ABAG’s property and
City of Sunnyvale shall be entitled to receive just and equitable compensation for satisfactory
work completed to the date of termination. Notwithstanding the above, City of Sunnyvale shall
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not be relieved of liability to ABAG for damages sustained by ABAG by virtue of any breach of
the agreement by City of Sunnyvale, and ABAG may withhold any payment to City of
Sunnyvale for the purpose of set-off until such time as the exact amount of damage due ABAG
from City of Sunnyvale is determined.
8.4
ABAG may terminate the Agreement at any time by giving not less than thirty (30) days
prior written notice of termination to Consultant which shall specify the effective date thereof.
Upon termination under this paragraph, all finished or unfinished documents and other materials
described in paragraph 8.3 shall at the option of ABAG become its property. If the contract is
terminated by ABAG as provided in this paragraph, Consultant shall be paid for services actually
performed at the rate set forth in Exhibit A; provided that, if the Agreement is terminated due to
the fault of Consultant, only the paragraph relative to termination for cause shall apply.
Notices and Administrative Contacts
9.0
9.1
All notices or notifications under this Subrecipient Agreement shall be in writing
addressed to the persons set forth in this section.
9.2

All notices or notifications to ABAG shall be sent to:
Darcie Luce
San Francisco Estuary Partnership
1515 Clay Street, Suite 1400
Oakland, California 94612
510-622-2448
darcie.luce@sfestuary.org

9.3

All notices or notifications to the City of Sunnyvale shall be sent to:
Elaine Marshall
City of Sunnyvale
PO Box 3707
Sunnyvale, CA 94086
(408) 730-7720
emarshall@sunnyvale.ca.gov

10.0 Amendments and Changes
This Subrecipient Agreement may be changed only by a written amendment duly signed by
ABAG and City of Sunnyvale.
11.0 Assignment and Delegation
City of Sunnyvale shall not assign its rights or delegate its duties under this Subrecipient
Agreement. Any attempted assignment or delegation shall be null and void, and constitute a
material breach of this Subrecipient Agreement.
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12.0 Governing Law and Venue
This Agreement shall be governed by, and construed in accordance with, the substantive and
procedural laws of the State of California. City of Sunnyvale further agrees and consents that the
venue of any action brought between City of Sunnyvale and ABAG shall be exclusively in the
County of Alameda.
13.0 Validity and Severability
If any provision of this Subrecipient Agreement or the application thereof to any person or
circumstance is held invalid, the remainder of this Subrecipient Agreement and the application of
such provision to other persons or circumstances shall not be affected thereby.
14.0 No Waiver
No waiver by either party of any event of breach and/or breach of any provision of this
Subrecipient Agreement shall constitute a waive6r of any other event of breach and/or breach.
Either party’s non-enforcement at any time, or from time to time, of any provision of this
Subrecipient Agreement shall not be construed as a waiver thereof.
15.0 Record Retention and Inspection/Audit Settlement
15.1 City of Sunnyvale shall maintain accurate and complete financial records of its activities
and operations relating to this Subrecipient Agreement in accordance with the RFIP and Grant
Agreement and generally accepted accounting principles.
15.2 City of Sunnyvale agrees that ABAG, or its authorized representatives, shall have access
to and the right to examine, audit, excerpt, copy, or transcribe any pertinent transaction, activity,
or record relating to this Subrecipient Agreement. All such material, including, but not limited
to, all financial records, bank statements, cancelled checks or other proof of payment, timecards,
sign-in/sign-out sheets and other time and employment records, and proprietary data and
information, shall be kept and maintained by the City of Sunnyvale and shall be made available
to ABAG during the term of this Subrecipient Agreement and for a period of five (5) years
thereafter unless ABAG’s written permission is given to dispose of any such material prior to
such time.
15.3 City of Sunnyvale shall deliver all materials described in subsection 15.2 and specified by
ABAG to a location to be determined by ABAG. City of Sunnyvale shall bear its own costs and
expenses in this regard. However, City of Sunnyvale shall not be responsible for the costs or
expenses incurred by ABAG to examine, audit, excerpt, copy, or transcribe any pertinent
transaction, activity, or record relating to this Subrecipient Agreement.
15.4 If an audit of the City of Sunnyvale is conducted specifically regarding this Subrecipient
Agreement by any Federal auditor, or by any auditor or accountant employed by the City of
Sunnyvale or otherwise, then the City of Sunnyvale shall file a copy of such audit report with
ABAG within thirty (30) days, unless otherwise provided by applicable Federal or State law or
under this Subrecipient Agreement.
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16.0 Lobbying and Litigation Prohibition
16.1 City of Sunnyvale shall ensure that no grant funds awarded under this assistance
agreement are used to engage in lobbying of the Federal Government or in litigation against the
United States unless authorized under existing law. City of Sunnyvale shall abide by 2 CFR 225
(OMB Circular A-87), which prohibits the use of federal grant funds for litigation against the
United States or for lobbying or other political activities.
16.2 City of Sunnyvale agrees to comply with Title 40 CFR Part 34, New Restrictions on
Lobbying. City of Sunnyvale shall include the language of this provision in award documents for
all subawards exceeding $100,000, and require that sub-subrecipients submit certification and
disclosure forms accordingly. In accordance with the Byrd Anti-Lobbying Amendment, any
subrecipient who makes a prohibited expenditure under Title 40 CFR Part 34 or fails to file the
required certification or lobbying forms shall be subject to a civil penalty of not less than
$10,000 and not more than $100,000 for each such expenditure.
16.3 If applicable, City of Sunnyvale shall complete and submit Exhibit 5, Standard Form
LLL - Disclosure of Lobbying Activities.
17.0 Authorization Warranty
City of Sunnyvale represents and warrants that the person executing this Subrecipient Agreement
on its behalf is an authorized agent who has actual authority to bind City of Sunnyvale to each
and every term, condition, and obligation herein.
END OF BASE DOCUMENT
SIGNATURE PAGE TO FOLLOW
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National Estuary Program-San Francisco Estuary Program
U.S. EPA Grant Agreement #W9-99T53101-0 [CFDA # 66.126]
Subrecipient Agreement
- Base Document *****
Authorized Signatures
IN WITNESS WHEREOF, City of Sunnyvale has duly executed this Agreement, or caused it to
be duly executed, and ABAG has duly executed this Agreement, or caused it to be duly
executed.
DUNS No. 047897863

City of Sunnyvale

_______________________________________
Kent Steffens, City Manager

Association of Bay Area Governments

_______________________________________
Steve Heminger, Metropolitan Transportation
Commission Executive Director, acting pursuant to
the Contract for Services dated May 30, 2017.

Approved as to Form:

_____________________________
Adrienne D. Weil, Metropolitan
Transportation Commission General Counsel

____________________________
Rebecca Moon, Sr Assistant City Attorney
J:\CONTRACT\Contracts-New\CON 17-18\ABAG\Estuary\102304\Subrecipient Contracts\City of
Sunnyvale\102304_HWRB_Sunnyvale_final_subrecipient_agreement_final.docx
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Exhibit 1
U.S. EPA Grant Agreement #W9-99T53101-0
City of Sunnyvale
Healthy Watersheds, Resilient Baylands Project for Multi-Benefit Urban Greening and Tidal
Wetlands Restoration in Silicon Valley
Scope of Work

The City of Sunnyvale will add a major green infrastructure component to a project in north
Sunnyvale adjacent to the San Francisco Bay Trail and South Bay tidal wetlands. The Caribbean
Avenue Green Street Demonstration Project will retrofit an existing arterial street with
bioretention rain gardens planted with native habitat to reduce impervious surfaces, provide
treatment and infiltration of runoff, calm traffic, and improve the streetscape for pedestrians and
cyclists. The project will also provide at least 15 parking spaces for Bay Trail visitors, greatly
increasing visibility and access to the Trail. A portion of the former road surface (1/3 mi) will be
converted to approximately 1,750 ft.² of bioretention rain gardens, treating an upstream urban
area of approximately 62,000 ft.².
Task 1: Urban Greening Implementation – Sunnyvale
Task 1.1: City of Sunnyvale will design and construct the Caribbean Avenue Green Street
Demonstration Project: retrofit an existing arterial street with bioretention rain gardens planted
with native habitat to reduce impervious surfaces, provide treatment and infiltration of runoff,
incorporate traffic calming, and improve the streetscape for pedestrians and cyclists. The City of
Sunnyvale will incorporate at least 15 parking spaces for Bay Trail visitors into the project to
increase visibility and access to the Trail. The City of Sunnyvale will convert 1/3 of a mile of
former road surface to approximately 1,750 ft.² of bioretention rain gardens. Project design will
achieve ecological and water quality objectives as guided by the Urban Greening Strategy to be
developed in partnership with project partners San Francisco Estuary Institute (SFEI), Grassroots
Ecology, Peninsula Open Space Trust, and expertise from members of the Design Advisory
Team. The Design Advisory Team will be convened for this project and will include expertise in
landscape and urban design, ecology, permitting, and construction. Preliminary Design work will
include a Feasibility Study to help confirm the feasibility to construct the bioretention areas
including investigation of groundwater aquifer, location of underground utilities, and conceptual
design features including size and treatment area.
Deliverables:
1.1a. Submit Feasibility Study and Preliminary Design

March 30, 2018

1.1b. Final designs demonstrating approximately 1,750 ft.2 of bioretention rain gardens
June 30, 2018
1.1c. Before-and-after photo documentation of constructed project
July 31, 2020
Task 1.2: City of Sunnyvale staff will hold 2-4 meetings with SFEI staff to maximize the
achievement of ecological and water quality objectives in the project, as guided by the Urban
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Greening Strategy, input from SFEI, and expertise from the Design Advisory Team members.
These meetings shall identify opportunities for achieving multi-benefit ecological objectives of
the projects and inform and ground the Urban Greening Strategy. City of Sunnyvale staff will
also provide review comments on the draft Urban Greening Strategy produced by SFEI.
Deliverables:
1.2a. Summary of 2-4 urban greening scientific/design guidance meetings

July 31, 2018

Summary of review comments for Urban Greening Strategy

July 31, 2018

1.2b.

Task 1.3: City of Sunnyvale staff will participate in one or more meetings of the Design
Advisory Team, or a subset of the Team, to take advantage of Design Advisory Team expertise
in improving project outcomes of the project.
Task 1.4: The City of Sunnyvale will assist SFEI with completion of a Quality Assurance Plan or
Sampling and Analysis Plan (QAPP), if needed, by providing documentation on monitoring and
other information required to complete the QAPP.
Task 1.5: City of Sunnyvale staff will attend at least one meeting each year of project partners
and grant sub-recipients during the grant period.
Task 1.6: City of Sunnyvale staff will provide general project administration including project
workflow, contract management, invoicing, and project coordination. City of Sunnyvale will
submit progress reports to the SFEP Project Manager as described in Exhibit 2.
City of Sunnyvale staff will also produce a brief summary report, documenting the incorporation
of ecological and water quality benefits into the implementation of the project, as described in
the Urban Greening Strategy or with guidance from SFEI. The report will also include expected
achievement of short-term outcomes, and any expected long-term multi-benefit outcomes.
Deliverables:
1.6a. Invoices and Progress Reports
1.6b.

Final report

10th of month following end of month or quarter
July 31, 2020

Budget: $380,000
Match: $380,000
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Subaward Deliverables Table

Task #

Sub-Task
#
1.1

1.2
Task 1

Deliverable
#

Deliverable
Final designs demonstrating approximately 1,750 ft.2 of bioretention
1.1a
rain gardens
1.1b Before-and-after photo documentation of constructed project

Deadline
6/30/2018
7/31/2020

1.2a Summary of urban greening scientific/design guidance meetings

7/31/2018

1.2b Summary of review comments for Urban Greening Strategy

7/31/2018

1.3

N/A N/A

N/A

1.4

N/A N/A

N/A

1.5

N/A N/A

N/A
10 of month
following end of
month or quarter
7/31/2020
th

1.6

1.6a Invoices and progress reports, submitted monthly or quarterly
1.6b Final Report
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Subaward Budget Table
City of Sunnyvale
Task Description
1 Urban Greening Implementation - Sunnyvale
TOTAL

Grant Amount
Match
Total
$380,000.00
$380,000.00
$760,000.00
$380,000.00
$380,000.00
$760,000.00
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EXHIBIT 2
Invoicing Procedure
A. Subrecipient Responsibilities:
1. Subrecipient will prepare and submit to ABAG/SFEP an invoice for approval, no more
frequently than one per month, to cover the services provided during the prior service period.
Invoice must include a brief progress report, providing a detailed summary of work performed
under the tasks described in the Scope of Work that are being invoiced for that period. Progress
reports should include a discussion of the activities conducted during the service period and
progress towards milestones, problems encountered and their resolution, and activities planned
for the next service period. In addition, progress reports should provide a financial accounting of
costs incurred during the service period and cumulative project costs by subtask.
2. Direct labor: Invoice must itemize names of staff, number of hours worked, and hourly billing
rates for each task showing individual calculations and total for each task.
3. Subrecipient can only bill for actual expenses incurred at the subrecipient’s actual direct labor
rates, fringe benefit rates, and indirect cost rates, not to exceed the task budgets specified in the
budget included in Exhibit 1.
3. Consultant or Vendor costs: Invoice must include consultant or vendor labor costs, fringe
benefit cost, and indirect costs described for the monthly service period in the same manner as
the subrecipient costs described above. The actual consultant or vendor invoice must be
submitted to document the charges included on the subrecipient invoice.
4. Other Direct Costs (direct project expenses) are to be invoiced at cost with supporting
documentation. Backup documentation must include copies of all receipts necessary to document
the charges. No costs should exceed the budgeted limits delineated in the task budget without a
contract amendment. No ineligible costs (such as food, entertainment, etc.) are allowed.
Mileage will be paid at the current federal reimbursement rate (2012- 55.5 cents/mile).
5. Subrecipient invoices must summarize total contract budget, amount expended in the invoice
period, and contract balance.
6. Management fees or similar charges (mark-ups) in excess of the direct costs and approved
indirect rates are not allowable. This refers to any mark-up added to any direct project costs
including consultant or vendor costs or other direct costs.
7. Match Costs: Subrecipient is responsible for the match share cost identified in budget
included in Exhibit 1. Match funds should be reported in the monthly invoices in the same
manner as the direct project costs described above including backup documentation detailing the
source of the match (actual cash and/or in-kind services). Subrecipient invoices should detail
match budget, match expended in the invoice period and amount remaining.

EPA – Healthy Watersheds, Resilient Baylands – Exhibit 2 – City of Sunnyvale – 102304
12 of 30

8. Electronic copies of complete invoices signed by the subrecipient contract manager including
all backup documentation may be submitted in lieu of hard copy to Darcie Luce, Project
Manager at darcie.luce@sfestuary.org.
ABAG/SFEP Responsibilities:
1. The ABAG/SFEP Project Manager or designee will review the submitted invoice for
completeness, verify math figures, ensure the task budget is not exceeded and prepare a check
requisition for approval by the SFEP Executive Director for submittal to ABAG accounts
receivable.
2. ABAG accounts receivable will enter the invoice into the ABAG financial accounting system
and bill the funding agency U.S. EPA monthly following completion of the prior month financial
statements.
3. ABAG will pay invoices within 14 days of receipt of funds from the U.S. EPA.
4. Budget Reallocations
a. All task budget reallocations and/or increases must be approved in advance by the SFEP
Project Manager, ABAG and the U.S. EPA Program Manager.
b. The budget reallocation, if any, cannot substantially change the scope of work without
approval from the SFEP Project Manager, ABAG and the U.S. EPA Program Manager.
c. A budget reallocation, if any, may only involve moving funds between tasks, line items, or
categories not to exceed the total contract amount.
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Exhibit 2a
U.S. EPA Grant Agreement #W9-99T53101-0
Subrecipient Agreement
Insurance Requirements
City of Sunnyvale shall maintain insurance as required by this contract to the fullest amount
allowed by law and shall maintain insurance for a period of 5 years following the completion of
this project. In the event City of Sunnyvale fails to obtain or maintain completed operations
coverage as required by this agreement, ABAG, at its sole discretion, may purchase the coverage
required and the cost will be paid by City of Sunnyvale. The limits of Insurance required in
hereunder may be satisfied by a combination of primary and umbrella or excess insurance.
(a) Minimum Scope of Insurance. Coverage shall be at least as broad as:
Insurance Services Office Commercial General Liability coverage (occurrence Form CG 0001).
Insurance Services Office Form Number CA 0001 covering Automobile Liability, Code 1 (any
auto).
Workers’ Compensation insurance as required by the State of California and Employer’s
Liability Insurance.
Errors and Omissions Liability insurance appropriate to the City of Sunnyvale’s profession.
Architects’ and engineers’ coverage is to be endorsed to include contractual liability.
(b) Minimum Limits of Insurance. City of Sunnyvale shall maintain limits no less than:
General Liability: $1,000,000 per occurrence for bodily injury, personal injury and property
damage. If Commercial General Liability Insurance or other form with a general aggregate limit
is used, either the general aggregate limit shall apply separately to this project/location or the
general aggregate limit shall be twice the required occurrence limit.
Automobile Liability: $1,000,000 per accident for bodily injury and property damage.
Employer’s Liability: $1,000,000 per accident for bodily injury or disease.
Errors and Omissions Liability: $1,000,000 per claim/aggregate.
(c) Deductibles and Self-Insured Retentions. Any deductibles or self-insured retentions must be
declared to and approved by ABAG. The insurer shall reduce or eliminate such deductibles or
self-insured retentions as respects ABAG, its members, officers or employees (Indemnitees); or
the City of Sunnyvale shall satisfy any such deductibles or self-insured retentions. In addition,
policies containing any self-insured retention (SIR) provision shall provide or be endorsed to
provide that the SIR may be satisfied by either the named Insured or any of the Indemnitees.
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(d) Other Insurance Provisions. The commercial general liability and automobile liability
policies are to contain, or be endorsed to contain, the following provisions:
(i) The Indemnitees are to be covered as additional insureds as respects: liability arising out of
work or operations performed by or on behalf of City of Sunnyvale; completed operations; or
automobiles owned, leased, hired or borrowed by City of Sunnyvale.
(ii) For any claims related to this project, the City of Sunnyvale’s insurance coverage shall be
primary insurance as respects the Indemnitees.
(iii) Any insurance or self-insurance maintained by the Indemnitees shall be excess of City of
Sunnyvale’s insurance and shall not contribute with it.
(iv) Except for General Liability and Automobile Liability, each insurance policy required by
this clause shall be endorsed to state that coverage shall not be canceled by either party, except
after thirty(30) days’ prior written notice by certified mail, return receipt requested, has been
given to ABAG. For General Liability and Automobile Liability, City of Sunnyvale shall provide
ABAG with thirty (30) day’s prior notice of cancellation by either the insurer or City of
Sunnyvale.
(v) Coverage shall not extend to any defense or indemnity coverage for the active negligence of
the Indemnitees in any case where an agreement to defend and indemnify the Indemnitees would
be invalid under Subdivision (b) of Section 2782 of the Civil Code.
(e) Other Insurance Provisions – Workers Compensation. The Workers Compensation
insurance shall be endorsed to waive subrogation against the Indemnitees.
(f) Acceptability of Insurers. Insurance is to be placed with insurers with a current A.M. Best’s
rating of no less than A:VII, unless otherwise acceptable to ABAG.
(g) Verification of Coverage. City of Sunnyvale shall furnish the ABAG with original
certificates and amendatory endorsements effecting coverage required by this clause. All
certificates and endorsements are to be received and approved by ABAG before work
commences. ABAG reserves the right to require complete, certified copies of all required
insurance policies, including endorsements effecting the coverage required by these
specifications at any time.
Contractors and Lower Tier Subcontractors
City of Sunnyvale shall include the same requirements and provisions of this Attachment,
including the section, with any contractor to the extent they apply to the scope of the contractor's
work. Any contractor further agrees to include the same requirements and provisions of this
Attachment, including the section, with any lower tier subcontractor to the extent they apply to
the scope of the lower tier subcontractor's work. City of Sunnyvale will give a copy of this
Attachment to any contractor, or lower tier subcontractor upon request.
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Exhibit 3
U.S. EPA Grant Agreement #W9-99T53101-0
Subrecipient Agreement
Grant Agreement
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Exhibit 4
U.S. EPA Grant Agreement #W9-99T53101-0
Subrecipient Agreement
Special Conditions
A. Nondiscrimination. City of Sunnyvale shall not discriminate on the basis of race, color,
national origin or sex in the performance of this contract. City of Sunnyvale shall carry out
applicable requirements of 40 CFR Part 33 in the award and administration of contracts awarded
under EPA financial assistance agreements. Failure by City of Sunnyvale to carry out these
requirements is a material breach of the Agreement which may result in the termination of the
Agreement or other legally available remedies.
B. Prompt Payment. City of Sunnyvale must pay any contractors or subcontractor for
satisfactory performance no more than 30 days from City of Sunnyvale's receipt of payment
from ABAG.
C. DBE Contractor/Subcontractor. ABAG must be notified in writing by City of Sunnyvale
prior to any termination of a DBE subcontractor for convenience by City of Sunnyvale.
If a DBE contractor or subcontractor to City of Sunnyvale fails to complete work under the
subcontract for any reason, City of Sunnyvale must employ the six good faith efforts described in
40 CFR §33.301 if soliciting a replacement subcontractor even if City of Sunnyvale has achieved
its fair share objectives under 40 CFR Part 33, subpart D.
If applicable, City of Sunnyvale must provide EPA Form 6100-2—DBE Program Subcontractor
Participation Form to all of its DBE subcontractors and have its DBE subcontractors complete
EPA Form 6100-3—DBE Program Subcontractor Performance Form. City of Sunnyvale must
then require its prime contractor to include all completed forms as part of the prime contractor's
bid or proposal package. City of Sunnyvale must require its prime contractor to complete and
submit EPA Form 6100-4—DBE Program Subcontractor Utilization Form as part of the prime
contractor's bid or proposal package. Copies of EPA Form 6100-2—DBE Program
Subcontractor Participation Form, EPA Form 6100-3—DBE Program Subcontractor
Performance Form and EPA Form 6100-4—DBE Program Subcontractor Utilization Form may
be obtained from EPA OSDBU's Home Page on the Internet or directly from EPA OSDBU.
City of Sunnyvale must maintain all records documenting its compliance with the requirements
of 40 CFR Part 33, including documentation of its, and its prime contractors', good faith efforts
and data relied upon in formulating its fair share objectives. Such records must be retained in
accordance with applicable record retention requirements for the Grant Agreement.
D. Clean Air Act and the Federal Water Pollution Control Act. City of Sunnyvale shall comply
with all applicable standards, orders or regulations issued pursuant to the Clean Air Act (42
U.S.C. 7401-7671q) and the Federal Water Pollution Control Act as amended (33 U.S.C. 12511387). Violations must be reported to the Regional Office of EPA.
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Exhibit 5
U.S. EPA Grant Agreement #W9-99T53101-0
Subrecipient Agreement
Standard Form LLL-Disclosure of Lobbying Activities
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