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FILE NO. 180729 ’ ' RESOLUTION NO.

[Airport Professmnal Services Agreement Modlﬂoatlon PGH Wong-MCK JV - Project
Management Support Services for the Airport Hotel Program - Not to Exceed $14,500,000]

Resolution approving Modification No. 5 to Airport Contract No. 8768.41, Project
Management Support Services for the Airport Hotel Program, with PGH Wong-MCK JV,
increasihg the contract amount by $4,600,000 for a new total contract amount not to
exceed $14,50'0,000 for a total term of June 11, 2015, through June'10, 2019, to

commence following Board approval, pursuant to Charter, Section 9.118(b).

WHEREAS, The Airpbrt Hotel Program includes the Airport Hotel Project and the Plot 2
Aircraft Parking Reconfiguration and South McDonnell Road Realignment Project; the Hotel
Project includes the design and construction of a new, approximately 351-room hotel that will
include meeting spaces, ballrooms, dining facilities and other amenities including a fitness
center on Plot 2; the Pfot 2 Aircraft Parking Reconfiguration and Séuth McDonnell Road
Realignment Project will reconfigure South McDonnell Road and install new underground
utilities, to provide additional Remain Over Night aircraft parking positions adjécent to
Boarding Area A and is tracked as a separafe project; and

WHEREAS, On January 20, 2015, by Resolution No. 15-0003, the Commlssmn
awarded Contract 8768.41, Project Management Support Services for the A|rport Hotel
Program (“Contract”) to PGH Wong-MCK JV, in the not to exceed amount of $2,938,000 for
the first year of services; and |

WHEREAS, The Contract provides project management support services for both
projects, including project management, design management, project controls, airport
systems specialist, cost control, schedule analysns and document controls; and

WHEREAS Effective March 18, 2016, the Airport Director exeouted Modification No. 1
updating billing rates and labor rates with no changes to the Contraqt amount or term; and
Airéort Commission ,
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WHEREAS, On May 3, 2016, by Resolutibn No. 16-0134, the Commission approved
Modification No. 2 for the second year of services increasing the Contract to a not to exceed
amount of $5,500,000 and extending the term through June 10, 2017; and

WHEREAS, On June 6, 2017, by Resolution No. 17—0123, the Commission approved
Modification No. 3 for the third year of services increasing the Contract to a not to exceed
amount of $9,000,000 and extending the term through June 10, 2018; and

WHEREAS, On May 15, 2018, by Resolution No. 18-0146, the Commission épproved
Modification No. 4 and Modification No. 5 to the Contract, which together extend the Contract
for an additional year of services through June 10, 2019; and

'WHEREAS, Modification No. 4 increases the Contract not to exceed amount to
$9,900,000 for services through November 30, 2018: and

WHEREAS, Modification No. 5 increases the Contract not to exceed amount to
$14;500,000 for services from December 1, 2018 through June 10, 2019: and

WHEREAS, The Airport Staff estimates the total amount of project 'manage'ment '
support services required to support the delivery of the projects will not exceed $14,500,000
for services through June 10, 2019, under this Contract; and 4

WHEREAS, Charter, Section 9.118(b) pfovidés that the agreements entered into by a
department, board, or commission requiringl’anticipated expenditures by the City and County
of ten million dollars or more, éhall be subject to approval by the Board of Supervisors by
resolution; now, therefore, be it |

RESOLVED, That the Board of Supervisors hereby approves Modification No. 5 to
Airport Contract No. 8768.41, Project Management Support Services for the Airport Hotel
Program, with PGH Wong-MCK JV, for a total amount not to exceed $14,500,000; a copy of
Modification No. 5 is contained in Board of Supervisors’ File No. 180729 a!ong‘ with the

Contract and all previously executed modifications; and, be it

Airport Commission

BOARD OF SUPERVISORS Page 2
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FURTHER RESOLVED, that within thirty (30) days of Modification No. 5 being fully
executed by all parties, the Commission shall provide a copy to the Clerk of the Board for

inclusion in the official file.

Airport Commission
BOARD OF SUPERVISORS : : . Page 3
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BUDGET AND FINANCE COMMITTEE MEETING ‘ OctoBer 4, 2018

| item 6 : Department
File 18- 0729 ' San Francnsco Internatlonal Alrport (Alrport)

EXECUTIVE SUMIVIARY

Legislative Objectives

e The proposed resolution approves Modification No. 5 to the project management support
services contract 'between San Francisco International Airport (Airport) and PGH Wong-
MCK JV for the Airport Hotel Program, extending the contract through June 10, 2019 and

_increasing the amount by $4 600,000, to a total not to exceed $14,500,000.

Key Points

.o The Airport Hotel Program consists of constructing a new 351-room Grand Hyatt hotel on
Airport property, addition of aircraft parking spaces, and reconfiguration of South
McDonnell Road. The project’s completion is expected by the end of 2019. ’

e [n 2014, the Airport issued a Request for ProposaIs (RFP) to select project management
services for the Airport Hotel Program. PGH Wong-MCK JV was selected as the highest
ranking responsive and responsible proposer. In-January 2015, the Airport Commission
approved a contract with PGH Wong-MCK JV for an initial term of one year and an
amount not to exceed $2,938,000. The Airport Commission has subsequently approved
annual modifications to the contract. The contract currently expires November 30, 2018,
with a total amount not to exceed $9,900,000.

s The proposed resolution would approve Modification No. 5, extending the term of the

contract through June 10, 2019 and increasing the not-to-exceed amount to $14,500,000.'

. The term and not-to-exceed amount are expected to be sufficient to oversee the Airport
Hotel Program through completion.

Fiscal |mpaét

e The proposed resolution would increase the increase the not-to- exceed amount of the
PGH Wong-MCK JV contract by $4,600,000. Sufficient funding is prowded in the Airport’s
~ Capital Improvement Plan budget.

Recommendation

e Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERV_{SORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING - = - : : o - OCTOBER 4, 2018

MANDATE STATEMENT

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

BACKGROUND

The San Francisco ‘International Airport (Airport) Hotel Program includes the Airport Hotel
Project and the Plot 2 Aircraft Parking Reconfiguration and South McDonnell Road Realignment
Project. The Airport Hotel Project consists of constructing a new, 351 room Grand Hyatt hotel
on Airport property, including meeting spaces, ballrooms, dining facilities, and a fitness center. '
The Plot 2 Aircraft Parking Reconfiguration and South McDonnell Road Realignment Project will
install new underground utilities needed to add alrcraft parkmg spaces near Boarding Area A, -
and reconfigure South McDonneII Road.

In September 2014, the Airport Commlssmn authorized staff to conduct a Request for Proposals
(RFP) for project management services for the Airport Hotel Program. The Airport received four .

" proposals and a selection panel interviewed the three highest ranking proposers. The final
scores for the proposals, following the interviews, are shown in Table 1 below.

Table 1: Proposals and Scores from RFP

~* Proposers ' Final Score .
PGH Wong-MCK JV : , 494.86
Hill International, Inc. ' 424.67
TCIV : - 414.00

PGH Wong-MCK JV was deemed the highest scoring responsible and responsive proposer,-and
. the Airport Commission approved a contract in January 2015, for a term of one year and an
amount not to exceed $2,938,000.

The’ Alrport Commission has subsequently approved annual modifications to the contract, as
shown in Table 2 below." The original contract and four previous modifications were not
subject to Board of Supervisors approval because the contract amount was less than $10
million.

' According to Ms. Garcia, the practice of the Airport’s Capital Program is to modify contracts for professional
services annually in order to evaluate the services prior to extending the contract term and amount.

SAN FRANCISCO BOARD OF SUPERVISORS . BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE IMIEETING ‘ ' OcToBER 4, 2018

Table 2: Modifications to PGH Wong-MCK JV Contract .

Modification " Approval Date Contract Termination Date ~Not-to-Exceed Amount
Original Contract January 20, 2015 June 10, 2016 4 $2,938,000
" Modification No. 17 March 18,2016 . June 10, 2016 _ 2,938,000
Modification No. 2 May 3, 2016 June 10, 2017 R 5,500,000
Modification No. 3 June 6,2017 June 10, 2018 ‘ ' - 9,000,000
Modification No. 4 May 15, 2018 November 30, 2018 ' 9,900,000
" Modification No. 5 May 15, 2018 June 10, 2019 : 14,500,000

On May 15, 2018, the Airport Commission approved Modification Nos. 4 and 5 to the cohfract.
Modification No. 4 was for $900,000 to allow project management services to continue while
the Airport seeks Board of Supervisors approval on Modification No. 5.

DETAILS OF PROPOSEﬁ’LEGIéL‘ATION”’" .

The proposed resolution would approve Modification No. 5 to the project management
contract between the Airport and PGH Wong-MCK JV, extending the term of the contract
through June 10, 2019 and increasing the not-to-exceed amount to $14,500,000. Other terms
of the contract would not change. According to Ms. Sarah Garcia, Airport Project Manager, the
contract term and not-to-exceed amount of Modlflcatlon No. 5 are expected to be sufﬁCIent to
complete the Airport Hotel Program.

FISCAL IMPACT

The proposed- resolution would increase the not-to-exceed amount of the contract by
$4,600,000, to a total amount of $14,500,000. A breakdown of the uses of funds is shown in
Table 3 below:

2 Modification No. 1 only amended billing rates and did not require Alrport Commission approval.
SAN FRANCISCO BOARD OF SUPERVISORS " BUDGET AND LEGISLATIVE ANALYST

395



BUDGET AND FINANCE COMMITTEE MEETING OCTOBER 4, 2018
Table 3: Breakdown of Uses of Funds
Contractor Description ‘Mod. 5 Total Cost
Task 1: Hotel A X .
PGH Wong Engineering, Inc. General Project Management Support Services $700,000 $4,300,000
- MCK Associates Inc. General Project Management Support Services 909,099 3,029,420
Apex Testing Laboratories, Inc.  Special Inspection and Material Testing . 176,531 800,000
Chaves & Associates ‘Document Control (78,736) 600,000
Cornerstone Transportation Administration 25,000 300,00'0
Consultants o e
T.M. Davis & Associates, Inc. Hotel Development Specialist’ ‘ 0 35,580
Subconsultants Markup (2%) 2,744 35,000
Other Direct Costs 110,000 400,000
Subtotal $1,844,638 ' $9,500,000
Task 2: Roadway — Landside )
PGH Wong Engineering, inc. General Project Management Support Services -$58,362 $100,000
'MCK Associates, Inc. General Project Management Support Services 950,200 1,800,000
Apex Testing Laboratories, Inc. ~ Special Inspection and Material Testing 570,000 800,000 .
" Chaves & Associates Document Control 70,000 200,000
Subconsultants Markup (2%) 12,800 20,000
Other Direct Costs ' 14,000 80,000
Subtotal :$1,675,362  $3,000,000
~ Task 3: Roadway — Airside ' : ‘
MCK Associates Inc. General Project Management Support Services $534,300  $1,184,000
Apex Testing Laboratories, Inc. Special Inspection and Material Testing 410,000 600,000
Chaves & Associates Document Control 125,000 200,000
Subconsultants Markup (2%) 10,700 16,000
Subtotal $1,080,000  $2,000,000
- Total $4,600,000 $14,500,000

According to Ms. Garcia, the contract will be funded by the Airport’s Capifal Improvement Plan’
budget. Project management services authorized by Modification No. 5 are expected to be
sufficient to complete the Airport Hotel Program.

-RECOMMENDATION =

Approve the proposed resolution.

BUDGET AND LEGISLATIVE ANALYST
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. City and County of San Francisco
Afrport Commission
P.O. Box 8097
San Francisce, California 94128

Modification Ne. §

Centract No. 8768.41
Project Management Support Services for
the Airport Hotel Project

THIS MODIFICATION (this “Modification”) is made as of May 15, 20 1‘8, in San Francisco, Califomia,
by and between PGH Wong-MCK. JV (“Contractor”™), and the City and County of San Francisco, a

municipal corporation (“City™), acting by and through its Airport Commission, heremafter referred to as
“Commission.” : '

RECITALS
A, City and Contractor have entered into the Agreement (as defined below); and

B.: On January 20, 2015, by Resolution No, 15-0003, the Commission awarded this Agreement to the
Contractor for one (1) year with a not-to-exceed amount of $2,938,000; and -

C.. On March 18, 2016, City and Contractor administratively modified the Agreement to amend the
billing rates throngh Modification No. 1; and

D. On May 3, 2016, by Resclution No. 16-0134, the Cominission approved Modification No. 2 to
extend the term of the agreement and increase the contract amount. New position classifications were also
added through Modification No. 2; and - '

E. On June 6, 2017, by Resolution No. 17-0123, the Commission approved Medification No. 3 to
extend the term of the agreement and increase the contract amount. Labor rates and standard confractnal
clauses were also updated through Modification No. 3; and

F. On May 15, 2018, by Resolution No. 18-0146, the Commission approved Modification No. 4 to
extend the term of the agreement and increase the contract amount; and

G. City and Contractor desire to modify the Agreement on the terms and conditions set forth herein to
extend the term of the agreement and increase the contract amount; and

H. On May 15, 2018, by Resolution No. 18-0146, the Commission approved this Modification to the
Contractor to extend the term of the agreement for services through June 10, 2019 and increase the contract
amount by $4,600,000 for a new not-to-exceed total confract amount of $14,500,000; and

L On , by Resolution No. , the Board of Supervisors
approved this Modification under San Francisco Charter Section 9.118; and

I Approval for this Agreement was obtained when the Civil Service Commission approved PSC No.
44959-14/15 on December 15, 2014; and

NOW, THEREFORE, Contractor and the City agree as follows:

. AIR-550 (8-15) : 10f3 Contract No. 8768.41, Mod 5
May 15, 2018
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1. Definitions. The following definitions shall apply to this Modification:

a. -Agreement. - The term “Agreement” shall mean the Agreement dated Jamuary 20, 2015
between Contractor and City, as amended by the:

Modification No. 1, dated March 18, 2016,
Modification No. 2, dated May 3, 2016,
Modification No. 3, " dated June 6, 2017, and
Modification No. 4, dated May 15, 2018.

b. Otfher Terms. Terms used and not defined in this Modification shall have the meanings
assigned to such terms in the Agreement.

2. . Section 2. Term of the Agreement 1s hereby amended to extend the texm of the contract through
Tune 10,2019.

3. Section 5. Compensation is hereby amended to increase the total compensation payable by an
amount not to exceed Four Million Six Hundred Thousand Dollars ($4,600,000} for a new total not to
exceed amount of Fourteen Million Five Hundred Thousand Dollars ($14,500,000).

4. Effective Date. Each of the changes set forth in this Mod1ﬁcat10n shall be effective on and after
the date of this Modification.

5. Legal Effect. Except as expressly changed by this Modification, all of the terms and CODdlthIlS of
the Agreement shall remain unchanged and in full force and effect.

AIR-550 (8-15) ' 20f3 Contract No, 8768.41, Mod 5
i . May 15,2018
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IN WITNESS WHEREOF, Contractor and. City have executed this Modification ds of the date first

referenced above.

CITY ;
AIRPORT COMMISSION
CITY AND COUNTY OF
| SAN FRANCISCO

By:

£~ Tyar'C. Satero, Airport Director
¢ P
Attest;

By

Jeani Caramatti, Secretary
Airport Comnilssion

Resolution Ne! 18-0146

Adopted on: ‘May 15, 2018

Approved as'to Form;

Dalmis~ I. Herrera
City Attorney

| By &!!Fidf?f

Randy, Parent
Deputy City Attomey

CONTRACTOR

™

Anthorized Signature

Clifford S. M. Wong -
Principal-in-Charge
PGH Wong Engineering, Inc.

/‘4?\

e

Anthorized Signature

Brendan P: McDevitt

. _'Bqari_i of Control Member
{1 MCK Americas, Inc.

PGH Wong-MCK.7V
182 2 Street, Siite 500

" | San Francisco, California 94165

(415) 566-0800

City Supplier ID: 0000013214

Federal Empioye’r ID Numbeit: 47-2534560

AIR=550 (8-15)

3.0f3:
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City and County of San Francisco
Alrport Commission '
P.0, Box 8097
San Francisco, California 94128

Agreement between the City and County of San Francisco and
PGH Wong-MCK JV

Contract No. 8768.41
Project Management Support Services for
The Airport Hotel Program

This Agreement is made this 20" day of Fanuary, 2015, in the City and County of San Francisco, State
of California, by and between: PGH Wong-MCK JV, 182 2*° Street, Suite 500, San Francisco,
California 94105 (the “Contractor”) and the City and County of San Francisco, a municipal corporation
(the “City™), acting by and through its Airport Commission {the “Comumission™).

Recitals

A, The Commission wishes to engage Contractor to provide Project Management Support Services
for the Airport Hotel Program for the San Francisco International Airport (the “Adrport” or “SFO™); and,

B. The Commission is authorized to enter into all contracts which relate to matters under its
jurisdiction; and

C. On Septermber 15, 2014, the Commission issued a Request for Proposals (“RFP”} and as 2 result

of the selection process prescribed in the RFP and upon the recommendation of the Airport Director, the

Comuroission determined that the Contractor was the quahﬁed proposer receiving the highest evaluation
score; and :

D. . On January 20, 2015, by Resolution No: 1‘5-0003,.the Commission awarded this Agreement to
the Contractor; and

E. Approval for this Agreement was obtained when the Civil Service Commission approved PSC
No. 44959-14/15 on December 15, 2014; and .

E’ The Contractor represents and warrants that it is qualified to perform the services required by
City under this Agreement;

Now, THEREFORE, the parties agree as follows:
Terms and Conditions

1. Certification of Funds; Budget and Fiscal Provisions; Termination in the Event of Non-
Appropriation. This Agreement is subject to the budget and fiscal provisions of the City’s Charter.
Charges will accrue only after prior written authorization certified by the Controller, and the amount of
City’s obligation under this Agreement shall not at any time exceed the amount certified for the purpose
and period stated in such advance authorization. This Agreement will terminate without penalty, Hability
or expense of any kind to City at the end of any figcal year if funds are not appropuated for the next
succeeding fiscal year. If funds are appropriated for a portion of the fiscal year, this Agreement will

AIR-500 (1-13) 1of2s Contract No, §768.41
January 20, 2015
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terminate, without penalty, liability or expense of any kind at the end of the term for which funds are
appropriated. City has no obligation to make appropriations for this Agreement in lien of appropriations
for new or other agreements, City budget decisions are subject to the discretion of the Mayor and the
Board of Supervisors. Contractor’'s assumption of misk of possible non-appropriation is part of the
consideration for this Agreement, '

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

2. Term of the Agreement. Subject to Section 1, the term of this Agreement shall be the duration
of twelve (12) months, starting on the first working day following contract certification. The Commission
. has the option to extend this Agreement for a term of up to forty-two (42) months.

3. Effective Date of Agreement. This Agreement shall become effective when the Controller has
certified to the availability of funds and Contractor has been notified in writing. -

4. Services Confractor Agrees fo Perform. The Contractor agrees to perform the services
provided for in Appendix A, “Services to be Provided by Contractor,” attached hereto and incorporated
by reference as though fully set forth In this Agreement consistent with the skill and care ordinarly
applied by professionals performing similar services at the same time and locality, If Appendix A
inchudes as-needed services, such services shall be requested by City through the issuance of a written
task order signed by City and Contractor, which task order shall be made a part of and incorporated into
the Agreement as though fully set forth in this Agreement without the need for a formal amendinent to the
- Agreement. The task order shall include a description of the as-needed services, the deliverables,
schedule for performance, cost, and method and timing of payment.

5, Compensation. Compensation shall be made in monthly payments on or before the last day of
each month for work, as set forth in Section 4 of this Agreement, that the Deputy Airport Director, in his
or her sole discretion, concludes has been performed as of the last day of the immediately preceding
month. In no event shall the amount of this Agreement exceed Two Million Nine Hundred Thirty-
Eight Thousand Dollars (§2,938,000). Any compensation increases, including for services beyond the
first twelve (12) months of this Agreement, shall require the approval of the Airport Commission. The
breakdown of costs associated with this Agreement appears in Appendix B, “Calculation of Charges,”
attached hereto and imcorporated by reference as though fully set forth in this Agreement. No charges
shall be incurred under this Agreement nor shall any payments become due to Contractor until reports,
services, or both, required under this Agreement are received from Contractor and approved by Design
and Construction as being in accordance with this Agreement. City may withhold payment to Contractor
in any instance in which Contractor has failed or refused to satisfy any material obligation provided for
nnder this Agreement. In no event shall City be liable for interest or late charges for any late payments.

6. " Guaranteed Maximnum Costs. The City’s obligation under this Agreement shall not at any time
exceed the amount certified by the Controller for the purpose and period stated in such certification.
Except as may be provided by laws governing emergency procedures, officers and employees of the City
are not autborized to request, and the City is not required to retmburse the Contractor for, Commodities or
Services beyond the agreed upon contract scope unless the changed scope is authorized by amendment
and approved as required by law. Officers and employees of the City are not authorized to offer or
promise, nor is the City required to honor, any offered or promised additional funding in excess of the
maxirnum -amount of funding for which the contract 15 certified without certification of the additional
amount by the Controller. The Controlier is not awthorized to make payments on any contract for which
funds have not been certified as available in the budget or by supplemental appropriation.

AIR-300 (1-13) . 2.0f25 ' » Contract No. 8768.41
) Janvary 20, 2015
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7. Payment; Invoice Format. Invoices furnished by Contractor under this Agreement must be in a
form acceptable to the Controller, and must include a unique invoice number. All amounts paid by City
to Contractor shall be subject to aundit by City. Payment shall be made by City to Contractor at the
address specified in the section entitled “Notices to the Parties.” -

8. Submitting False Claims; Monetary Penalties. Pursuant to San Francisco Admuinistrative Code
§56.80-6.83; any contractor, subcontractor, supplier, consultant or subconsultant who submits a false
claim shall be Liable to the City for the statutory penalties set forth in those sections. The text of Sections
6.80-6.83, along with the entire San Francisco Administrative Code is available on the web at:
http://www.arnlegal . com/nxt/gateway.dll/California/administrative/administrativecode?f=templates$ fa=d
efanlt.htm$3.09vid=amlegal:sanfrancisco calsync=1 . A contractor, subcontractor, supplier, consultant
or subconsultant will be deemed to have submitted a false claim to the City if the contractor,
subcontractor or consultant; (a) knowmgly presents or causes to be presented to an officer or employee of
“the City a false claim or request for payment or approval; (b) knowingly makes, uses, or causes to be
made or used a false record or statement to get a false claim paid or approved by the City; (c) conspires to
defraud the City by getting a false claim allowed or paid by the City; {(d) knowingly makes, uses, or -
canses to be made or used a false record or statement to conceal, avoid, or decrease an obligation to pay
or transmit money or property to the City; or (¢) is 2 beneficiary of an inadvertent submission of a false
claim to the City, subsequently discovers the falsity of the claim, and fails to disclose the false claim to
the City within a reasonable time after discovery of the false claim,

9. Disallovance. NOT APPLICABLE
10. Taxes

10.1  Payment of any taxes, including possessory interest taxes and California sales and use taxes,
levied upon or as a result of this Agreement, or the services delivered pursuant hereto, shall be the
obligation of Contractor,

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

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

10.2.2 Contractor, on behalf of itself and any permitted snceessors and. assigns, recognizes and -
understands that the creation, extension, remewal, or assignment of this Agreement may-result in a
“change in ownership” for purposes of real property taxes, and therefore may result in a revaluation of
amy possessory interest created by this Agreement. Contractor accordingly agrees on behalf of itself and
its permitted successors and assigns to report on behalf of the City to the Connty Assessor the information
required by Revenue apd Taxation Code section 480.5, as amended from time to time, and any successor
provision.

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

AIR-500 (1-13) 30f25 Confract No. 8768.41
Japuary 20, 2015
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to report any change in ownership to the County Assessor, the State Board of Equalization or other public
agency as required by law. '

10.2.4 Contractor further agrees to provide such other information as may be requested by the

City to enable the City to comply with any reporting requirernents for possessory interests that are
imposed by applicable law, ' '

11. Payment Does Not Imply Acceptance of Work, The granting of any payment by City, or the
receipt thereof by Contractor, shall in no way lessen the liability of Contractor to replace unsatisfactory
work, equipment, or materials, although the unsatisfactory character of such work, equipment or matertals
may not have been apparent or defected at the time such payment was made. Materials, equipment,
components, or workmanship that do not conform to the requirements of this Agreement may be rejected
by City and in such case must be replaced by Contractor without delay.

12. Qualified Personpel. Work under this Agreement shall be performed only by competent
personnel tnder the supervision of and in the employment of Contractor. Contractor will comply with
City’s reasonable requests regarding assignment of personnel, but all.personnel, inclnding those assigned
at City’s request, must be supervised by Contractor. Contractor shall cornrit adequate resources to
complete the project within the project schedule specified in this Agreement.

13. Responsibility for Equipment. City shall not be responsible for aﬁy damage to persons or
property as a result of the use, misuse or failure of any equipment used by Contractor, or by any of its
employees, even though such equipment be furnished, rented or loaned to Contractor by City.

14. Independent Contractor; Payment of Taxes and Other Expenses

14.1  Independent Contractor. Contractor or any agent or employee of Contractor shall be deemed at
all times to be an independent contractor and is wholly responsible for the manner in which it performs
the services and work requested by City under this Agreement. Contractor or any agent or employee of
Contractor shall not have employee status with City, nor be entitled to participate in any plans,
arrangements, or distributions by City pertaining to or in connection with any retirement, health or other
benefits that City may offer its eroployees. Contractor or any agent or employee of Contractor is liable
for the acts and omissions of itself, its employees and its agents. Contractor shall be responsible for all
obligations and payments, whether imposed by federal, state or local law, including, but not limited to,
FICA, income tax withholdings, unemployment compensation, insurance, and other similar
responsibilities related to Contractor’s performing services and work, or any agent or employee of
Contractor providing same. Nothing in this Agreement shall be construed as creating an employment or
agency relationship between City and Contractor or any agent or employee of Contractor. Any terms in
this Agreement referring to direction from City shall be construed as providing for direction as to policy
and the result of Contractor’s work only, and not as to the means by which such a result is obtained. City

does not retain the right to control the means or the method by which Contractor performs work under, this
Agreement.

14.2  Payment of Taxes and Other Expenses. Should City, in its discretion, or a relevant taxing
authority such as the Internal Revenue Service or the State Employment Development Division, or both,
determine that Contractor is an employee for purposes of collection of any employment taxes, the
amounts payable under this Agreement shall be reduced by amounts equal to both the employee and
eraployer portions of the tax due (and offsetting any credits for amounts already paid by Contractor which

can be applied against this lisbility). City shall then forward those amounts to the relevant taxing -

authority. Should a relevant taxing authority determine a lability for past services performed by
Contractor for City, upon notification of such fact by City, Contractor shall promptly remut such amount
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due or arrange with City to have the amount due withheld from future payments to Confractor under this
Agreement (agaln, offsetting any amounts already paid by Confractor which can be applied as a credit
against such liability). A determination of employment status pursuant to the preceding two paragraphs
shall be solely for the purposes of the particular tax in question, and for all other purposes of this
Agreement, Contractor shall not be considered an employee of City. Notwithstanding the foregoing,
should any court, arbitrator, or admimstrative anthority determine that Contractor is an employee for any
other purpose, then Contractor agrees to a reduction in City’s financial lability so that City’s tota]
expenses under this Agreement are not greater than they would bave been kad the court, arbitrator, or
administrative authority determined that Contractor was not an employee.

15. Insurance

15.1  Without in any way limiting Contractor’s liability pursuant to the “Indemnification™ section of

this Agreement, Contractor, or each of Contractor’s Joint Venture Partners, must maintain in force, during

the full term of the Agreement, insurance in the following amounts and coverage:

15.1.1 Workers’ Compensauom in statutory amounts, with Employers’ Liability Lumts not less
than $1,000,000 each accident, i 1113u1y, or illness; and

15.1.2 Commercial General Liability Insurance with limits not less than SI,OOO,OOOI each
occurrence Combined Single Limit for Bodily Injury and Property Damage, including Contractual
. Liability, Personal Injury, Products and Complqtéd Operations; and

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

15.1.4 Professional liability insurance, applicable to Contractor’s profession, with limits not less -

than $1,000,000 each claim with respect to negligent acts, errors or omissjons in connection with
professional services to be provided under this Agreement. If the Contractor is a Jomt Venture, each
member of the Joint Venture must maintain individual Professional Liability insurance and each policy
must include ‘Joint Venture' coverage but only for the liability arising out of the professional services
performed by the Joint Venture member: The Contractor may be asked to provide all applicable policies
for verification of coverage,

152  Commercial General Liability and Commerma] Automobile Liability Insurance pohcles must be
_endorsed to provide: -

15.2.1 Name as Additional Insured the City and County of San Francisco, its Officers, Agents,
and Employees. If the Confractor is a Joint Venture, each Joint Venture Partner’s policies must be
endorsed to include each other Joint Venture partner AND the Joint Venture as additional insureds.

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

15.3 Regarding Workers’ Compensation, Contractor, and each Joint Venture Partner, hereby agrees to
waive subrogation which any insurer of Contractor or any Joint Venture Partner may acquire from
Contractor or a Joint Venpture Partner by virtue of the payment of any loss. Contractor and each Joint
Venture Partner agree to obtain any endorsement that may be necessary to effect this waiver of

subrogation, Each Workers® Compensation policy shall be endorsed with a waiver of subrogation in.
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favor of the City for all work performed by the Contractor or any J oint Venture Partner, their employees,
agents and subcontractors.

15.4  All policies shall provide thirty days” advance written notice to the City of reduction or

nonrenewal of coverages or cancellation of coverages for any reason. Notices shall be sent to the City
address in the “Notices to the Parties” section.

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

15.6  Should any of the required insurance be provided under a form of coverage that includes a _
general annual aggregate lumit or provides that claims investigation or legal defense costs be included in

such general annua) aggregate limit, such general annual aggregate limit shall be double the occurrence or
claims limits specified above.

15.7  Should any required insurance lapse during the term: of this Agreement, requests for payments
originating after such lapse shall not be processed wutil the City receives satisfactory evidence of
reinstated coverage as required by this Agreement, effective as of the lapse date. If imsurance is not

reinstated, the City may, at its sole opfion, terminate this Agreement effective on the date of such lapse of
insurance.

15.8  Before commencing any operations under this Agreement, Contractor shall fumish to City

certificates of insurance and additional insured policy endorsements with insurers with ratings comparable
to A-, VII1 or higher, that are anthorized to do business in the State of California, and that are satisfactory

to City, in form evidencing all coverages set forth above, Failure to maintain insurance shall constitute a
material breach of this A greement.

15.9  Approval of the insurance by City shall not relieve or decrease the lability of Contractor under
this Agreement. V '

15.10 If a subcontractor will be used to complete any portion of this agreement, the Contractor shall
ensure that the subcontractor shall provide all necessary insurance and shall name the City and County of
San Francisco, its officers, agents and employees and the Contractor listed as additional insureds.

16. Indemnpification.

Contractor shall indemnify and save barmless City and its officers, agents and employees from, and, if
requested, shall defend them against any and all loss, cost, damage, injury, Hability, and claims for injury
to or death of a person, including employees of Contractor or loss of or damage to property, arising
directly or indirectly from Contractor’s performance of this Agreement, including, but not limited to,
Contractor’s use of facilities or equipment provided by City or others, regardless of the negligence of, and
regardless of whether liability without fanlt is imposed or sought to be imposed on City, except to the
~extent that such indemnity is void or otherwise unenforceable under applicable law in effect on or validly
retroactive to the date of this Agreement, and except where such loss, damage, injury, lability or claim is
the result of the active negligence or willful misconduct of City and is not contributed to by any act of, or
by any omission to perform some duty imposed by law or agreement on Contractor, its subcontractors or
either’s agent or employee. The foregoing indemnity shall include, without limitation, reasonable fees of
attomneys, consultants and experts and related costs and City’s costs of investigating any claims against
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the City. In addition to Contractor’s obligation to indemnify City, Contractor specifically acknowledges
and agrees that it has an immediate and independent obligation to defend City from any claim which
actually or potentially falls within this indemnification provision, even if the allegations are or may be
groundless, false or fraudulent, which obligation arises at the time such claim is tendered to Contractor by
City and continues at all times thereafter. Contractor shall indemmify and hold City harmless from all loss
and liability, including attoreys’ fees, court costs and all other litigation expenses for any infringement
of the patent rights, copyright, trade secret or any other proprietary right or trademark, and all other
_intellectual property claims of amy person or persons in consequence of the use by City, or any of its
officers or agents, of articles or services to be supplied in the performance of this Agreement.

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

18.-  Liability of City. CITY’S PAYMENT. OBLIGATIONS UNDER THIS AGREEMENT SHALL
BE LIMITED TO THE PAYMENT OF THE COMPENSATION PROVIDED FOR IN SECTION 5 OF

THIS AGREEMENT. NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT, .
IN NO EVENT SHALL CITY BE LIABLE, REGARDLESS OF WHETHER ANY CLAIM IS BASED .

ON CONTRACT OR TORT, FOR ANY GSPECIAL, CONSEQUENTIAL, INDIRECT OR
INCIDENTAL DAMAGES, INCLUDING, BUT NOT LIMITED TO, LOST PROFITS, ARISING OUT
OF OR IN CONNECTION WITH THIS AGREEMENT OR THE SERVICES PERFORMED IN
CONNECTION WITH THIS AGREEMENT,

19, Liquidated Damages. NOT APPLICABLE
20. Defanlt; Remedies

20.1  Bach of the following shall constitute an event of default (“Bvent of Default”™) under this
Agreement;

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

8. Submitting False Claims; Monetary Penalties, 37. Drug-Free Workplace Policy
10.  Taxes 53.  Compliance with Laws
15, Insurance ' 55.  Supervision of Minors
24.  Propretary or Confidential Information of City 57. Protection of Private Information

30.  Assignment

20.1.2 Contractor fails or refuses to perform or observe any other term, covenant or condition
contained in this Apreement, and such default continues for a period of ten days after written notice of an
Event of Default from Cityto Contractor.

"20.1.3 Contractor () is generally not paying its debts as they become due, (b) files, or consents
by answer or otherwise to the filing against it of, a petition for relief or reorganization or amrangement or
any other petition in bankruptcy or for bquidation or to take advantage of any bankruptey, insolvency or
other debtors’ relief law of any jurisdiction, (c) makes an assignment for the benefit of its creditors, (d)

consents to the appointment of a custodian, receiver, trustee or other officer with similar powers of -

Contractor or of any substantial part of Coniractor’s property or () takes action for the purpose of any of
the foregoing.
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20.1.4 A court or government authority enfers an order (a) appoinfing a custedian, receiver,
trustee or other officer with similar powers with respect to Contractor or with respect to any substantial
part of Contractor’s property, (b) constituting an order for relief or approving a petition for relief or
* reorganization or arangement or any other petition in bankruptcy or for liquidation or to take advantage
of any bapkruptey, insolvency or other debtors’ relief law of any jurisdiction or (c) ordering the
dissolution, winding-up or liguidation of Contractor.

20.2  On and after any Event of Default, City shall have the right to exercise its legal and equitable
remedies, including, without limitation, the right to terminate this Agreement or to seek specific
performance of all or any part of this Agreement. In addition, City shall have the right (but no obligation)
to cure (or cause to be cured) on behalf of Contractor any Event of Default; Contractor shall pay to City
on demand all costs and expenses incurred by City in effecting such cure, with interest thereon from the
date of incurrence at the maximum rate then permitted by law. City shall have the right to offset from any
amounts due to Contractor under this Agreement or any other agreement between City and Contractor all
damages, losses, costs or expenses incurred by City as a result of such Event of Default and any
liquidated damages due from Contractor pursuant to the terms of this Agreement or any other agreement.

203  All remedies provided for in this Agreement may be exercised individually or in combination
with any other remedy available under this Agreement or under applicable laws, rules and regulations.
The exercise of any remedy shall not preclude or in any way be deemed to waive any other remedy.

21.  Termination for Convenience

21.1  City shall have the option, in its sole discretion, to terminate this Agreement, at any time during
the term hereof, for convenience and without cause. City shall exercise this option by giving Contractor

written notice of termination. The notice shall specify the date on which termination shall become
effective.

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

-21.2.1 Helting the performance of all services and other work under this Agreement on the
date(s) and in the manner specified by City.

21.2.2 Not placing any further orders or subcontracts for materials, services, equipment or other
items.

21.2.3 Terminating all existing orders and subcontracts.
2124 At City’s direction, assigning to City any or all of Contractor’s right, title, and interest
under the orders and subcontracts terminated. Upon such assignment, City shall have the right, in its sole

discretion, to settle or pay any or all claims arising out of the termination of such orders and subcontracts.

21.2.5 Subject to City’s approval, settling all outstanding liabilities and al] claims arising out of
the termination of orders and subcontracts.

21.2.6 Completing performance of any services or work that City designates to be completed
prior to the date of termination specified by City.
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21.2.7 Teking such action as may be necessary, or as the City may direct, for the protection and
preservation of any property related to this Agreement which 1s in the possession of Contractor and in
which City has or may acquire an inferest, :

21.3  Within 30 days after the specified termination date, Contractor shall submit to City an invoice,
which shall set forth each of the following as a separate line jtem:

21.3.1 The reasonable cost to Contractor, without profit, for all services and other work City
directed Contractor to perform prior to the specified termination date, for which services or work City has
not already tendered payment. Reasonable costs may include a reasonable allowance for actual overhead,
not o exceed a total of 10% of Contractor’s direct costs for services or other work. Any overhead
allowance shall be separately itemized. Contractor may also recover the reasonable cost of preparing the
invoice.

21.3.2 A reasonable allowance for profit on the cost of the services and other work deseribed in
the immediately preceding subsection (1), provided that Contractor can establish, to the satisfaction of
City, that Contractor would have made a profit had all services and other work under this' Agreement been
completed, and provided further, that the profit allowed shall in no event exceed 5% of such.cost.

21.3.3 The reasonable cost to Contractor of handling material or equipment returned to the
vendor, delivered to the City or otherwise disposed of as directed by the City.

213.4 A deduction for the cost of materials to be retained by Contractor, amounts realized from
the sale of materials and not otherwise recovered by or credited to City, and any other appropnate credits
to City against the cost of the scmces or other work,

214 Inno event shall‘ City be liable for costs incurred by Contractor or any of its subcontractors after
the termination date specified by City, except for those costs specifically enumerated and described in the
immediately preceding subsection (c). Such non-recoverable costs include, but are not limited to,
anticipated profits on this Agreement, post-termination employee salaries, post-termination administrative
expenses, post-termination overhead or unabsorbed overhead, attorneys’ fees or other costs relating to the
prosecution of a claim or lawsuit, prejudgment mterest or any other expense which is not reasonable or
authorized under such subsection (c). :

21.5  In arriving at the amount due to Contractor under this Section, City may deduct: (1) all payments
previousty made by City for work or other services covered by Contractor’s final invoice; (2) any claim
which City may have against Contractor in connection with this Agreement; (3) any invoiced costs or
expenses excluded pursuant to the immediately preceding subsection (d); and (4) in instances in which,
the opinion of the City, the cost of any service or other work performed under this Agreement is
excessively high due to costs incurred to remedy or replace defective or rejected services or other work,
the difference between the invoiced amount and City’s estimate of the reasonable cost of performing the
invoiced services or other work in compliance with the requirements of this Agreement.

21.6  City’s payment obligation under this Section shall survive termination of this Agreement.

22, Rights and Duties upon Termination or Expiration. This Section and the following Sections
of this Agreement shall survive termination or expiration of this Agreerent:

8. Submitting False Claims 24, Propretary or Confidential Information
of City
9. Disallowance ' 26.  Ownership of Results
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10.  Taxes 27.  Works for Hire
11, Payment does not Imply AocepLance of Work 28.  Audit and Inspection of Records

13.  Responsibility for Equipment 48. Modification of Agreement.
14. Independent Contractor; Payment of Taxes 49, Administrative Remedy for Agreement
and Other Expenses - : Interpretation.
15.  Insurance 50. Agreement Made in Californla; Venue
16. Indemnification : 51.  Construction ‘
17. Incidental and Consequential Damages 52, Entire Agreement
. 18.  Liability of City 56, Severability

57. Protection of Private Information

‘Subject to.the immediately preceding sentence; upon termination of this Agreement prior to expiration of
the term specified in Section 2, this Agreement shall terminate and be of no further force or effect.
_ Contractor shall transfer title to City, and deliver in the manner, at the times, and to the extent; if any,
directed by City, any work in progress, completed work, supplies, equipment, and other materials
produced as a part of, or acquired in comnection with the performance of this Agreement, and any
completed or partially completed work which, if this Agreement had been completed, would have been
required to be furnished to City. This subsection shall survive termination of this Agreement.

23. Conflict of Interest. Through its execution of this Agreement, Confractor acknowledges that it is
familiar with the provision of Section 15.103 of the City’s Charter, Article III, Chapter 2 of City’s
Campaign and Governmental Conduct Code, and Section 87100 et seq. and Section 1090 et seq. of the
Government Code of the State of California, and certifies that it does not know of any facts which
constitutes a violation of said provisions and agrees that it will immediately notify the Cxty if it becomes
aware of any such fact during the term of this Agreement.

24, Proprietary or Confidential Information of City. Contractor understands and agrees that, in
the performance or contemplation of the work or services under this Agreement, Contractor may have
access to private or confidential information which may be owned or controlled by City and that such
information may contain proprietary or confidential details, the disclosure of which to third parties may
be damaging to City. Contractor agrees that all information disclosed by City to Contractor shall be held
in confidence and used only in performance of the Agreement. Contractor shall exercise the same
standard of care to protect such information as a reasonably prudent contractor would use to protect its
own proprietary data.

25. . Notices to the Parties. Unless otherwise indicated elsewhere in this Agreement, all written

communications seut by the parties may be by U.S. mail, e-mail or by fax, and shall be addressed as
follows:

To City: Sarah Garcia
Airport Project Manager
San Francisco International Airport
~P.O. Box 8097
San Francisco, California 94128
Email: sarah.garcia@flysfo.com
Fax: (650) 821-9410

To Contractor:  Clifford S. M. Wong
Principal-in-Charge
PGH Wong/MCK 1V
182 2™ Street, Suite 500
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San Francisco, California 94105
- Email: cliff@pghwong.com
Fax: (415) 566-6030

Any notice of default must be sent by registered mail.

26. Owuership of Results. Any interest of Contractor or its Subcontractors, in drawings, plans,
specifications, blueprints, studies, reports, memoranda, computation sheets, computer files and media or
other documents prepared by Contractor or its subcontractors in connection with services to be performed
under this Agreement; shall become the property of and will be transmitted to City. However, Contractor
may retain and use copies for reference and as documentation of its experience and capabilities,

27. Works for Hire. If, in connection with services performed under this Agreement, Contractor or
its subcontractors create artwork, copy, posters, billboards, photographs, videotapes, audiotapes, systems
designs, software, reports, diagrams, surveys, blueprints, source codes or any other original works of

authorship, such works of authorship shall be works for hire as defined under Title 17 of the United States’

Code, and all copyrights in such works are the property of the City, If it is .ever determined that any
works created by Contractor or its subcontractors under this Apgreement are not works for hire under U.S.
law, Contractor hereby assigns all copyrights to siich works to the City, and agrees to provide any
maferial and execute any documents necessary to effectiate such assignment. With the approval of the
City, Confractor may retain and use copies of such works for reference and as documentation of its
experience and capabilities. '

28. Audit and Xnspection of Records. Contractor agrees to maintain and make available to the City,
during regular business hours, accurate books and accounting records relating to its work under this
Agreement. Contractor will permit City to andit, examine and make excerpts and franscripts from such
books and records, and to make andits of all mvoices, materiale, payrolls, records or personnel and other
data related to all other matters covered by this Agreement, whether funded in whole or in part under this
Agreement, Contractor shall maintain such data and records in an accessible location and condition for a
period of not less than five years after final payment under this Agreement or until after final andit has
been resolved, whichever is later. The State of California or any federal agency having an interest in the
subject matter of this Agreement shall have the samé rights conferred upon City by this Section.

29. Subcentracting. Contractor is prohibited from subcontracting this Agreement or any part of it
unless such subcontracting is first approved by City in writing. Neither party shall, on the basis of this
Agreement, contract on behalf of or in the name of the other party. An agreement made in violation of
this provision shall confer no rights on any party and shall be null and void.

36. Assignment. The services to be performed by Contractor are personal in character and neither
this Agreement nor any duties or obligations under this Agreement may be assigned or delegated by the

. Contractor unless first approved by City by written instrument executed and approved in the same manner
as this Agreement.

31 Non-Waiver of Rights. The omission by either party at any time to enforce any default or right
reserved to it, or to require performance of any of the terms, covenants, or provisions hereof by the other
party at the time designated, shall not be a waiver of any such default or right to which the party is
entitled, nor shall it in any way affect the right of the party to enforce such provisions thereafter.

32. Consideration of Criminal History in Hifing and Employment Decisions,
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321  Contractor agrees to comply fully with and be bound by all of the provisions of Chapter 12T
“City Contractor/Subcontractor Consideration of Criminal History in Hiring and Employment Decisions,”
of the San Francisco Administrative Code (Chapter 12T), including the remedies provided, and
implementing regulations, as may be amended from- time to time. The provisions of Chapter 12T are
incorporated by reference and made a part of this Agreement as though fully set forth herein. The text of
the Chapter 12T 18 - available on the web at
hittp:/Awwrw . amlegal com/ixt/gateway.dll ?f=templates&fn=default htm&vid=amlegal:sanfrancisco_ca

A partial listing of some of Confractor’s obligations under Chapter 12T is set forth in this Section.
Coutractor is required to comply with all of the applicable provisions of 12T, irrespective of the listing of
obligations in this Section. Capitalized terms used in this Section and not defined in this Agreement shall
have the meanings assigned to such terms in Chapter 12T.

32.2  The requirements of Chapter 12T shall only apply to the Contractor’s or. Subcontractor’s
operations to the extent those operations are in furtherance of the performance of this Agreement, and
shall apply only to applicants and employees who would be or are performing work in furtherance of this
Agreement, whose employment is or would be in whole or in substantial part physicaily located in the
City and County of San Francisco, which excludes Airport property.

32.2.1 Applicants or employees who would be or are performing work in furtherance of this
Agreement may be required to be screened by the U.S. Department of Homeland Security for security
badging. A rejection by the U.S. Department of Homeland Security of an applicant’s or employee's
security badging application, and the resulting inability of the Contractor to hire the applicant or assign

the employee to perform services under this Agreement, shall not be considered an Adverse Action under
Chapter 12T. '

32.3  Contractor shall incorporate by reference in all subcontracts the provisions of Chapter 12T, and
shall require all subcontractors to comply with such provisions. Contractor’s failure to comply with the
obligations in this subsection shall constitute a materjal breach of this Agreement.

32.4  Contractor or Subcontractor shall not inquire about, require disclosure of, or if such nformation
is teceived, base an Adverse Action on an applicant’s or potential applicant for employment or
employee’s: (1) Arrest not leading to a Conviction, unless the Arrest is undergoing an active pending
criminal -investigation or trial that has not yet been resolved; (2) participation in or completion of a
diversion or a deferral of judgment program; (3) a Conviction that has been judicially dismissed,
expunged, voided, invalidated, or otherwise rendered inoperative; (4) a Conviction or any other
adjudication in the juvenile justice system; (5) a Conviction that is more than seven years old, from the

date of sentencing; or (6) information pertaining to an offense other than a felony or misdemeanor, such
as an infraction. :

32.5  Contractor or Subcontractor shall not inquire about or require applicants, potential applicants for
employment, or employees to disclose on any employment application the facts or details of any
conviction history, unresolved arrest, or any matter identified in subsection 32.4, above. Contractor or
Subcontractor shall not require such disclosure or make such inguiry wmtil either after the first live
interview with the person, or after a conditional offer of employment.

32.6  Contractor or Subcontractor shall state in all solicitations or advertisements for employees that
are reasonably likely to reach persons who are reasonably likely to seek employment to be performed
under this Agreement, that the Confractor or Subcontractor will consider for employment qualified
applicants with criminal histories in 2 manner consistent with the requirements of Chapter 127T.
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32.7  Contractor and Subcontractors shall post the notice prepared by the Office of Labor Standards
Enforcement (OLSE), available on OLSE’s website, in a conspienous place at every workplace, job site,
or other location under the Contractor or Subcontractor’s control at which work is being done or will be
done in furtherance of the performance of this Agreement. The notice shall be posted in English, Spanish,
Chinese, and any language spoken by at least 5% of the employees at the workplace, job site, or other
location at which it is posted. ‘

32.8  Contractor understands and agrees that if it fails to comply with the requirements of Chapter 12T,

" . the City shall have the Fight to pursue any rights or remedies available under Chapter 12T, including but

not imited to, a penalty of $50 for a second violation and $100 for a subsequent violation for each

employee, applicant or other person as to whom a violation occuired or continued, termination or

suspension in whole or in part of this Agreement.
33. Loca] Business Enterprise Utiﬁzaﬁon; Liquidated Damiages

33.1  The LBE Ordinance. Contractor, shall comply with all the requirements of the Local Business
Enterprise and Non-Discrimination in Contracting Ordinance set forth in Chapter 14B of the San
Francisco Administrative Code as it now exists or as it may be amended in the future (collectively the
“LBE Ordinance™), provided such énu;n’dmenfs do not materially increase Contractor’s obligations or
liabilities, ‘or materialty diminish Confractor’s rights, under this Agreement. Such provisions of the LBE
Ordinance are incorporated by reference and made a part of this Agreement as though fully set forth in
this section. Contractor’s willful failure to comply with any applicable provisions of the LBE Ordinance
is 2 material breach of Contractor’s obligations under this Agreement and shall entitle City, subject to any
applicable notice and cure provisions set forth in this Agreement, to exercise any of the remedies
provided for under this Agreement, under the LBE Ordinance or otherwise available at law or in equity,
which remedies shall be comulative unless this Agreement expressly provides that any remedy is
exclusive. In addition, Contractor shall comply fully with all other applicable local, state and federal laws
prohibiting discrimination and requiring equal opportunity in contracting, including subcontracting. -

33.2  Compliance and Enforcement

33.2.1 Enforcement. If Contractor willfully fails to comply with any of the provisions of the
LBE Ordinance, the rules and regulations mmplementing the LBE Ordinance, or the provisions of this
Agreement pertaining to LBE participation, Contractor shall be liable for liquidated damages in an
amownt equal to Contractor’s net profit on this Agreement, or 10% of the total amount of this Agreement,
or $1,000, whichever is greatest.  The Director of the City’s Contract Monitoring Division (“CMD™) or
any other public official authorized to enforce the LBE Ordinance (separately and collectively, the
" “Director of CMD”) may also impose other sanctions against Contractor authorized in the LBE
Ordinance, including declaring the Contractor to be bresponsible and ineligible to contract with the City
for a period of up to five years or revocation of the Contractor’s LBE certification. The Director of CMD
will determine the sanctions to be imposed, including the amount of liquidated damages, after
investigation pursuant to Administrative Code §14B.17. By entering into this Agreement, Contractor
acknowledges and agrees that any liguidated damages assessed by the Director of the CMD shall be
payable to City upon demand. Contractor further acknowledges and agrees that any liquidated damages
assessed may be withbeld from-any monies due to Contractor on any contract with City. Contractor
agrees to maintain records necessary for monitoring its compliance with the LBE Ordinance for 2 period
of three years following termination or expiration of this Agreement, and shall make such records
available for audit and inspection by the Director of CMD or the Controller upon request.

33.2.2 Subcontracting Goals. The LBE subcontracting participation goal for this contract is
22%. Contractor shall fulfill the subcontracting commitment made in its bid or proposal. Each invoice
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submitted to City for payment under this Agreement shall also be uploaded to the City's LBEUTS.
Contractor is also required to enter subcontractor payment information and payment confirmation
information into LBEUTS for each payment request. Failure to provide the reguired information for each
invoice or payment request shall entitle City to withhold 20% of the amount of that invoice until the
information is entered and the invoice uploaded into LBEUTS by Contractor. For more information
regarding LBEUTS and training sessions, please go to http://www.sfgov.org/LBEUTS. Contractor shall
not participate in any back contracting to the Contractor or lower-tier subcontractors, as defined in the

LBE Ordinance, for any purpose inconsistent with the provisions of the LBE Ordinance, its implementing
rules and regulations, or this Section.

33.2.3 Subcentract Language Reguirements. Contractor shall incorporate the LBE Ordinance
into each subconfract made in the fulfillment of Contractor’s obligations under this Agreement and
require each subcontractor to agree and comply with provisions of the ordinance applicable to
subcontractors.  Contractor shall include in all subcontracts with LBEs made in fulfillment of
Contractor’s obligations under this Agreement, a provision requiring Contractor to compensate any LBE
subcontractor for damages for breach of contract or liquidated damages equal to 5% of the subcontract
amount, whichever is greater, if Contractor does not fulfill its commitment to use the LBE subcontractor
as specified in the bid or proposal, unless Contractor received advance approval from the Director of
CMD and contract awarding authority to substitute subcontractors or to otherwise modify the
commitments in the bid or proposal. Such provisions shall also state that it is enforceable in a court of
competent jurisdiction. Subcontracts shall require the subcontractor to a) log intoc LBEUTS and confirm
receipt of each payment from Contractor, b) maintain records necessary for monitoring each
subcontractor's complance with the LBE Ordinance for a peried of three years following termination of

this contract, and ¢) make such records available for audit and inspection by the Director of CMD or the
Controller upon request. o '

33.2.4 Payment of Subconfracfors. Contractor shall pay its subcontractors within three
working days after receiving payment from the City unless Contractor notifies the Director of CMD in
writing within ten working days prior to receiving payment from the City that there is a bona fide dispute
between Contractor and its subcontractor and the Director waives the three-day payment requirement, in
which case Contractor may withhold the disputed amount but shall pay the undisputed amount.
Contractor further agrees, within ten working days following receipt of payment from the City, to file the
CMD Payment Affidavit with the Controller, under penalty of perjury, that the Confractor has paid all
subcontractors. The affidavit shall provide the names and addresses of all subcontractors and the amount

paid to each. Failure to provide such affidavit may subject Confractor to enforcement procedure under
Administrative Code §14B.17. '

33.3 LBEUTS. The Controller is not authorized to pay invoices submitted by Contractor prior to
Contractor's submission of payment information into the Local Business Enterprise Utilization Tracking
System (LBEUTS), a secure web-based tracking system. CMD will use the submitted information fo
monitor compliance with the 14B LBE Ordinance. If Contractor fails to upload the invoice or enter
required information into LBEUTS and such failure is not explained to CMD's satisfaction, Controller

may withhold 20% of the payment due pursuant to the invoice until Contractor enters the information into
LBEUTS,

34. Nondiscrimination; Penalties
34.1  Contractor Shall Not Discriminate. In the performance of this Agreement, Contractor agrees
not to discriminate against any employee, City and County employee working with such contractor or

subcontractor, applicant for employment with such contractor or subcontractor, or against amy person
seeking accomumodations, advantages, facilities, privileges, services, or membership in ail business,
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social, or other establishments or organizations, on the basis of the fact or perception of a person’s race,
color, creed, religion, nafional origin, ancestry, age, height, weight, sex, sexual orientation, gender
identity, domestic partner status, marital status, disability or Acquired Imrmme Deficiency Syndrome or
HIV status (AIDS/HIV status), or association with members of such protected classes, or in retaliation for
opposition to discrimination against such classes.

34.2  Subcontracts. Contractor shall incorporate by reference in all subcontracts the provisions of
§§12B.2(a), 12B.2(c){k), and 12C.3 of the San Francisco Administrative Code (copies of which are
available from Purchasing) and shall require all subcontractors to comply with such provisions.
Contractor’s failure to tomply \Vlﬂ'l the obhfrauons in this subsection shall constitute a material breach of
this Agreement.

34.3  Nondiscrimination in Benefits. Contractor does not as of the date of this Agreement and will
pot during the term of this Agreement, in any of its operations in San Francisco, on real property owned
by San Francisco, or where work is being performed for the City elsewbere in the United States,
discriminate in the provision of bereavement leave, family medical leave, health benefits, membership or
membership discounts, moving expenses, pension and retirtement benefits or travel benefits, as well as
any benefits other than the benefits specified above, between employees with domestic partners and
employees with spouses, and/or between the domestic partners and spouses of such employees, where the
domestic partpership has been registered with a governmental entity pursuant to state or locel law
authorizing such registration, subject to the conditions set forth in §12B.2(b) of the San Francisco
Admipistrative Code.

34.4  Condition to Contract. As a condition to this Agreement, Contractor shall execute the “Chapter
12B Declaration: Nondiscrimination in Contracts and Benefits” form (form CMD-12B-101) with
supporting documentation and secure the approval of the form by the San Francisco Contract Monitoring
Division.

345 Incorporation of Administrative Code Provisions by Reference. The provisions of Chapters
12B and 12C of the San Francisco Administrative Code are incorporated in this Section by reference and
made a part of this Agreement as though fully set forth in this Agreement. Contractor shall comply fully
with and be bound by all of the provisions that apply to this Agreement under such Chapters, including
but not limited to the remedies provided in such Chapters. Without limiting the foregoing, Contractor
understands that pursuant to §§12B.2(h) and 12C.3(g) of the San Francisco Administrative Code, a
penalty of $50 for each person for each calendar day during which such person was discriminated against
in violation of the provisions of this Agreement may be assessed against Contractor and/or deducted from
any payments due Contractor.

35. MacBride Pnnmpies————Northern Ireland. Pursuant to San Francisco Administrative Code
§12F.5, the City and County-of San Francisco urges companies doing business in Northern Ireland to
move towards resolving employment inequities, and encourages such companjes to abide by the
MacBride Principles. The City and County of Sap Francisco urges San Francisco companies to do
business with corperations that abide by the MacBride Principles. By signing: below, the person
executing this agreement on behalf of Contractor acknowledges and agrees that he or she has read and
understood this section. :

36. Tropical Hardwood and Virgin Redwood Ban. Pursuant to §804(b) of the San Francisco
Environment Code, the City and County of San Francisco urges contractors not to import purchase,
obtain, or use for any purpose, any tropical hardwood, tropical hardwood wood product virgin redwood
or virgin redwood wood product.
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37. Drug-Free Workplace Policy. Contractor acknowledges that pursuant to the Federal Drug-Free
Workplace Act of 1989, the unlawful mannfacture, distribution, dispensation, possession, or use of a
controlled substance is prohibited on City premises. Contractor agrees that any violation of this

prohibition by Contractor, its employees, agents or assigns will be deemed a material breach of this
Agreement. :

38. Resource Conservation. Chapter 5 of the San Francisco Environment Code (“Resource

‘Couservation”) is incorporated in this Agreement by reference. Failure by Contractor to comply with any -

of the applicable requirements of Chapter 5 will be deemed a material breach of contract.

39, Compliance with Americans with Disabilities Act. Contractor acknowledges that, pursuant to
the Americans with Disabilities Act (ADA), programs, services and other activities provided by a public
entity to the public, whether direcily or through a contractor, must be  accessible to the disabled public.
Contractor shall provide the services specified in this Agreement in a manner that complies with the ADA
and any and all other applicable federal, state and local disability rights legislation. Contractor agrees not
to discriminate against disabled persons in the provision of services, benefits or activities provided under
this Agreement and further agrees that any violation of this prohibitiori on the part of Confractor, its
employees, agents or assigns will constitute a material breach of this Agreement.

48, Supshine Ordimance. In accordance with San Francisco Administrative Code §67.24(e),
contracts, contractors’ bids, responses to solicitations and all other records of communications between
City and persons or firms seeking contracts, 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 confract or benefit. Information provided which is
covered by this paragraph will be made available to the public upon request.

41. Public Access to Meetings and Records. If the Contractor receives a cumulative total per year
of at least $250,000 m City funds or City-administered funds and is a non-profit organization as defined
in Chapter 12L of the San Francisco Administrative Code, Contractor shall comply with and be bound by
all the applicable provisions of that Chapter. By executing this Agreement, the Contractor agrees to open
its meetings and records to the public in the manner set forth in §§12L.4 and 12L.5 of the Administrative
Code. Contractor further agrees to make-good faith efforts to promote community membership on its
Board of Directors in the manner set forth in §12L.6 of the Administrative Code. The Contractor
acknowledges that its material failure to comply with any of the provisions of this paragraph shall
constitute a material breach of this Agreement. The Contractor further acknowledges that such material

breach of the Agreement shall be grounds for the City to terminate and/or not renew the Agreement,
partially or in its entirety.

42, Limitations on Contributions. Through execution of this Agreement, Contractor acknowledges
that it is familiar with section 1.126 of the City’s Campaign and Governmental Conduct Code, which
prohibits any person who contracts with the City for the rendition of personal services, for the fumishing
of any material, supplies or equipment, for the sale or lease of any land or building, or for a grant, loan or
loan guarantee, from making any campaign contribution to (1) an individual holding a City elective office
if the contract must be approved by the individual, a board on which that individual serves, or the board
- of & state agency on which an appointee of that mdividual serves, (2) a candidate for the office held by
such individual, ot (3) a committee controlled by such individual, at any time from the commencement of
negotiations for the contract until the later of either the termination of negotiations for such contract or six
months after the date the confract is approved. Contractor acknowledges that the foregoing restriction
applies only if the contract or a combination or series of contracts approved by the sawe individual or
board in a fiscal year have a total anficipated or actual value of $50,000 or more. Contractor further
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acknowledges that the prohibition on comtributions applies to each prospective party to the confract; each
member of Contractor’s board of directors; Contractor’s chairperson, chief executive officer, chief
financial officer and chief operating officer; any person with an ownership interest of more than 20
percent in Contractor; any subcontractor listed in the bid or contract; and any committee that is sponsored
or controlled by Contractor. Additionally, Contractor acknowledges that Contractor must inform each of
the persons described in the preceding sentence of the' prohibitions contained in Section 1.126.
Contractor further agrees to provide to City the names of each person, entity or committee described
above,

43, Requiring Minimum Compensation for Covered Employees

43.1  Confractor agrees to comply fully with and be bound by all of the provisions of the Minimum
Compensation Ordinance (MCO), as set forth in San Francisco Administrative Code Chapter 12P
(Chapter 12P), including the remedies provided, and implementing guidelines and rules. The provisions
of Sections 12P.5 and 12P.5.1 of Chapter 12P are incorporated in this Agreement by reference and made a
part of this Agreement as though fully set forth. The text of the MCO is available on the web at
www.sfeov.org/olse/meco . A parﬁal listing of some of Contractor's obligations under the MCO is set
- forth in this Section. Contractor is required to comply with all the provisions of the MCO, jrrespective of
the hs’anv of obligations in this Section.

432 The MCO requires Contractor to pay Conptractor's employees a minimum hourly gross
compensation wage rate and to provide minimum compensated apd uncompensated time off. The
minimum wage rate may change from year to year and Contractor is obligated to keep informed of the
then-current requirements. Any subcontract entered info by Contractor shall require the subcontractor to

- comply with the requirements of the MCO and shall contain contractual obligations substantially the
same as those set forth in this Section. It is Contractor’s obligation to ensure that any subcontractors of
any tier under this Agreement comply with the requirements of the MCO. If any subcontractor uader this
Agreement fails to comply, City may pursue any of the remedies set forth in this Section against
Contractor, ’

433 ' Contractor shall not take adverse action or otherwise discriminate against an employee or other
person for the exercise or attempted exercise of rights under the MCO. Such actions, if taken within 90
days of the exercise or attempted exercise of such rights, will be rebuttably presumed to be retaliation
prohibited by the MCO.

43.4  Contractor shall maintain employee and payroll records as required by the MCO. If Contractor
fails to do so, it shall be presumed that the Contractor pald no more than the minimum wage required
under State law.

43.5  The City is authorized to inspect Contractor’s job sites and conduct interviews with employees -

and conduct andits of Confractor.

43.6  Contractor's commitment to provide the Minimum Compensation is a material element of the
City's consideration for this Agreement. The City in its sole discretion shall determine whether such a
breach has occurred. The City and the public will saffer actual damage that will be impractical or
extremely difficult to determine if the Contractor fails to comply with these requirements. Contractor
agrees that the sums set forth in Section 12P.6.1 of the MCO as liquidated damages are not a penalty, but
are reasonable estimates of the Joss that the City and the public will incur for Contractor's noncompliance.
The procedures governing the assessment of liguidated damages shall be those set forth in Section
12P.6.2 of Chapter 12P. |
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43.7  Contractor understands and agrees that if it fails to comply with the requirerments of the MCO, the
City shall have the right to pursue any rights or remedies available under Chapter 12P (including
liguidated damages), under the terms of the contract, and nnder applicable law. If, within 30 days after
receiving written notice of a breach of this Agreement for violating the MCO, Contractor fails to cure
such breach or, if such breach cannot reasonably be cured within snch period of 30 days, Contractor fails
to commence efforts to cure within such period, or thereafter fails diligently to pursue such cure to
cornpletion, the City shall have the right to pursne any Tights or remedies available under applicable law,
including those set forth in Section 12P.6(c) of Chapter 12P. Each of these remedies shall be exercisable
individually or in combination with any other rights or remedies available to the City.

43.8  Contractor represents and warrants that it is not an entity that was set up, or is being used, for the
purpose of evading the intent of the MCO.

439  If Contractor is exempt from the MCO when this Agreement is executed because the cummlative
amount of agreements with this department for the fiscal year is less than §25,000, but Contractor later
enters into an agreement or agreements that cause confractor fo exceed that amount in a fiscal year,
Contractor shall thereafter be required to comply with the MCO under this Agreement. This obligation
arises on the effective date of the agreement that- causes the cumulative amount of agreements between
the Contractor and this department to exceed $25,000 in the fiscal year.

44, Requiring Health Benefits for Covered Employees. Contractor agrees to comply fully with
and be bound by all of the provisions of the Health Care Accountability Ordinance (HCAO), as set forth
in San Francisco Administrative Code Chapter 12Q, including the remedies prowded, and implementing
regulations, as the same may be amended from time to time. The provisions of section 12Q.5.1 of
Chapter 12Q are incorporated by reference and made a part of this Agreement as though fully set forth in
this Agreement. The text of the HCAO is avallable on the web at www.sfgov.org/olse . Capitalized

terms used in this Section and not defined in this Agreement shall have the meanings assigned to such
terms in Chapter 12Q.

44.1  Por each Covered Employee, Contractor shall provide the appropriate health benefit set forth in
Section 12Q.3 of the HCAQ. If Contractor chooses to offer the health plan option, such health plan shall
meet the minimum standards set forth by the San Francisco Health Commission.

44.2 Notv\uthstandmg the above, if the Contractor is a small business gs defined in Section 12Q.3(e) of
the HCAQ, it shall have no obligation to comply with part (a) above.

443  Contractor’s failure to comply with the HCAQO shall constitute a material breach of this
agreement. City shall notify Contractor if such a breach has occurred. If, within 30 days after recetving
City’s written notice of a breach of this Agreement for violating the HCAO, Contractor fails to cure such
breach or, if such breach cannot reasonably be cured within such period of 30 days, Contractor fails to
commence efforts to cure within soch period, or thereafter fails diligently to pursue such cure to
completion, City shall have the right to pursue the remedies set forth in 12Q.5.1 and 12Q.5(£)(1-6). Each
of these remedies shall be exercisable mdundualiy or in combination with any othcr rights or remedies
available to City.

44,4 Any Subcontract entered into by Contractor shall require the Subcontractor to comply with the
requirements of the HCAQO and shall contain contractual obligations substantially the same as those set
forth in this Section. Contractor shall notify City’s Office of Contract Administration when it enters into
such a Subcontract and shall certify to the Office of Contract Administration that it has notified the
Subcontractor of the obligations under the HCAO and has imposed the requirements of the HCAO on
Subcontractor through the Subcontract. Each Confractor shall be responsible for its Subcontractors’
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compliance with this Chapter. If a Subcontractor fails to comply, the City may pursue the remedies set
forth in this Section against Contractor based on the Subcontractor’s failure to comply, provided that City
has first provided Contractor with potice and an opportunity to obtain a cure of the viclation,

445  Contractor shall not discharge, reduce in compensation, or otherwise discriminate against any
employee for notifying City with regard to Contractor’s noncompliance or anticipated noncompliance
with the requirements of the HCAO, for opposing any practice proscribed by the HCAQ, for participating
1n proceedings related to the HCAO or for seeking to assert or enforce any rights under the HCAQO by
any lawful means.

44.6  Contractor represents and warrants that it is not an entity that was set up, or is being used, for the
purpose of evading the intent of the HCAO.

44.7  Contractor shall maintain employee and payroll records in compliance with tﬁe California Labor
Code and Industrial Welfare Commission orders, including the pumber of hours each employee has
worked on the City Contract,

44.8  Contractor shall keep itself informed of the current requireménts of the HCAO.

44.9  Contractor shall provide reports to the City in accordance with any reporting standards
promulgated by the City under the HCAO, including reports on Subcontractors and Subtenants, as
applicable.

44.10 Contractor shall provide City with access to records pertaining to compliance with HCAOQ after
receiving a written request from City to do so and being provided at least ten business days to respond.

4411 Contractor shall allow City to-inspect Contractor’s job sites and have access to Confractor’s
employees in order to mouitor and determine compliance with HCAO.

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

44.13 If Confractor is exempt from the HCAQO when this Agreement is executed because its amount is
less than $25,000 ($50,000 for nonprofits), but Contractor later enters into an agreement or agreéments
that canse Contractor’s aggregate amount of all agreements with City to reach §75,000, all the agreements
shall be thercafter subject to the HCAO. This obligation arises on the effective date of the agreement that
causes the cumulative amount of agreements between Contractor and the City to be egual to or greater
than $75,000 in the fiscal year.

45. °  First Source Hirieg Program. This Section incorporates the requirements of the First Source
Hiring Program pursuant to San Francisco Administrative Code Chapter 83 (entitled “First Source Hiring
Program™). Contractor agrees to parficipate and comply with the provisions of the First Source Hiring
Program. As part of the Contractor’s Agreement with the City, the Contractor shall incorporate provisions
of the First Source Hiring Program into any Joint Venture Partmership and shall require subcontractors to
do the same. The Mayor’s Office of Economic and Workforce Development is the Contractor’s main
contact for the First Source Hiring Program. For more information regarding First Source Hmng
Program, please go to: http://www.workforcedevelopmentsf. orh/

45.1 Deﬁniﬁons. The provisions of Chapter 83 of the San Francisco Administrative Code apply to
this Agreement. Contractor shall corply fully with, and be bound by, all of the provisions that apply to
this Agreement under such Chapter, including but not limited to the remedies provided tin this
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Agreement. Capitalized terms wsed in this Section and not defined in this Agreernent shall have the
meanings assigned to such terms in Chapter 83.

45.1.1 Entry Level Position: Any non-managerial position that requires either: (2) no education
above a high school diploma or certified equivalency; or (b) less than two years trammg or specific
preparation; and (¢} shall include temporary positions and paid internships.

45.1.2 Trainee; A cconomically disadvantaged worker identified by the First Source Hiring

Program as having the appropnate training, employment background and skill set for an available Entry
Level Position specified by the Contractor.

452  First Source Hiring Goals.

45.2.1 Over the life of the Agreement, the Contractor shall make good faith efforts to hire a
minimum sunber of Trainees referred by the First Source Hiring Program to fulfill available Entry Level
Positions based on the Contractor Fee Schedule below:

Miniroum Number of Trainees
to be Hired (over the life of thé contract)

Contractor Fee Schedule

$0 — $499,999

$500,000 — $899,999
$900,000 — $1,999,999
$2,000,000 — $4,999,999
$5,000,000 — $7,999,999
38,000,000 — 310,999,999
$11,000,000 - $13,999,999
(> = $14M, for each additional $3 million in Contractor fees, add one additional Trainee)

NjA W N~ O

452.2 Contractor may decline to hire 2 Trainee if the Contractor considers. the Trainee in good

faith and deems the Trainee is not qualified. The final decision to hire a Trainee shall be made by the
Contractor,

4523 The Contractor shall hire the Tramee on a full—tlme basis for at least 12 months or on
part-time basis for 24 months,

‘ 45.2.4 Trainees must be obtained through the First Source Hiring Program and the Contractor
must consider all Trainees fairly and equally and comply with the non-discrimination provisions pursnant

to local, state and federal laws. No existing employee may count toward the total number of Trainees
hired.

453  Procedures.

45.3.1 Within 30 days of award of contract, the Contractor will email the First Source Hiring
Administrator and schedule to meet with staff from the First Source Hiring Program. At the meeting, the
Contractor will provide information on Entry Level Positions, mumber of Trainees fo be hired, job
description, start date and rate of pay. If the Contractor cannot quantify the numbers of Trainees to be
hired, the Contractor must still meet with the First Source Hiring Program and present a workforce plan of
good faith efforts towards the First Source Hiring Goals.
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45.3.2° Contractors are required to notify the First Source Hiring Program of ali available Entry
Level Positions.

45.3.3 Contractor will designate a representative to monitor all employment related activity and
be the main contact for the First Source Hiring ProgramL

453.4 Contractor will maintain documentation and records supporting good faith efforts toward

the First Source Hiring Program.

45.4  As-Needed Contracts. Contractors awarded As-Needed contracts shall follow the provisions of

the First Source Hiring Program. However, the First Source Hiring Goals will not be based on each

individual Contract Service Order (CSO) but rather from the total number of CSOs issued to the
Contractor. Since a Contractor does not know when or how many CSOs will be issued, the Contractor
_ shall hire Trainees onty if the increase in CSOs creates entry-level employment opportunities,

45.5 - Noncompliance. Failure to meet the criteria of the First Source Hiring Program does not impute
bad faith but rather will trigger a review for compliance. If the City deems a Contractor is noncompliant
and acted in bad faith towards the First Source Hiring Program, then the City may withhold progress
payments and assess liquidated damages as defined in San Francisco Administrative Code Chapter 83.

46. Probibition on Political Acfivity with City Funds. In accordance with San Francisco

Administrative Code Chapter 12.G, Contractor may not participate in, support, or attempt to influence any

political campaign for a candidate or for a ballot measure (collectively, “Political Activity”) in the
performance of the services provided under this Agreement. Contractor agrees to comply with San

Francisco Administrative Code Chapter 12.G and any implementing rules and regulations promulgated by .

the City’s Controller. The terms and provisions of Chapter 12.G are incorporated in this Agreement by

this reference. In the event Contractor violates the provisions of this section, the City may, in addition to

" anmy other rights or remedies available under this Agreement, (i) terminate this Agreement, and (ii)
proliibit Contractor from bidding on or receiving any new City contract for a period of two (2) years. The
Controller will not consider Contractor’s use of profit as a violation of this section.

47, Preservative-treated Wood Containing Arsenic. Contractor may not purchase preservative-
treated wood products containing arsenic in the performance of this Agreement unless an exemption fom
the requirements of Chapter 13 of the San Francisco Environment Code is obtained from the Department

of the Environinent under Section 1304 of the Code. The termn “preservative-treated wood containing -

arsenic” shall mean wood treated with a preservative that contains arsenic, elemental arsenic, or an
arsenic copper combination, including, but not hmited to, chromated copper arsenate preservative,
ammoniacal copper zinc arsenate preservative, or ammoniacal copper arsenate preservative. Contractor
may purchase preservative-treated wood products on the list of environmentally preferable alternatives
prepared and adopted by the Department of the Environment. This provision does not preclude
Contractor from purchasing preservative-treated wood containing arsenjc for saltwater fmmersion. The
term “saltwater immersion” shall mean a pressure-treated wood that is used for construction purposes or
facilities that are partially or totally immersed in saltwater.

48. Modification of Agreement. This Agreement may not be modified, nor may compliance with
any of its terms be waived, except by written instrument executed and approved in the same mamner as
this Agreement. Contractor shall cooperate with Department to submit to the Director of CMD any
amendment, modification, supplement or change order that would result in a cumulative increase of the
oniginal amount of this Agrcernent by more than 20% (CMD Confract Medification Formy).
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49. Administrative Remedy for Agreement Inferpretation. Should any question arise as to the
meaning and intent of this Agreement, the question shall, prior to any other action or resort to any other
legal remedy, be referred to Purchasing who shall decide the true meaning and intent of the Agreement.

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

51, Constructien. All paragraph captions are for reference only and shall not be considered in
construing this Agreement.

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

53. Compliance with Laws. Contractor shall keep itself fully informed of the City’s Charter, codes,
ordinances and regulations of the City aud of all state, and federal laws in any manner affecting the
performance of this Agreement, and must at all times comply with such local codes, ordinancés, and
regulations and all applicable laws as they may be amended from time to time.

54. Services Provided by Attorneys. Auny services to be provided by a law firm or attorney must be

reviewed and approved in writing in advance by the City Attorney. No invoices for services provided by

law firms or attorneys, incinding, without limitation, as subcontractors of Contractor, will be paid unless
the provider received advance written approval from the City Attorney.

55.  Supervision of Minors. NOT APPLICABLE

56. Severability. Should the application of any provision of this Agreement to any particular facts or
circurastances be found by a court of competent jurisdiction to be invalid or unenforceable, then (a) the
validity of other provisions of this ‘Agreement shall not be affected or impaired thereby, and (b) such
provision shall be enforced to the maximum extent possible so as to effect the intent of the pames and

shall be reformed without further action by the parties to the extent necessa.ry to make such provision
Vahd and enforceable.

57. Protection of Private Information. Contractor has read and agrees to the terms set forth in San
Francisco Administrative Code Sections 12M.2, “Nondisclosure of Private Information,” and 12M.3,
“Enforcement” of Administrative Code Chapter 12M, “Protection of Private Information,” which are
mcorporated in this Agreement as if fully set forth. Contractor agrees that any failure of Contactor to
comply with the requirements of Section 12M.2 of this Chapter shall be a material breach of the Contract.
In such an event, in addition to any other remedies available to it under equity or law, the City may
termainate the Contract, bring a false claim action against the Contractor pursuant to Chapter 6 or Chapter
21 of the Administrative Code, or debar the Contractor.

58. Graffiti Removal. Intentionally omitted.

59. Food Service Waste Reduction Requirements. Effective June 1, 2007, Confractor agrees to
comply fully with and be bound by all of the provisions of the Food Service Waste Reduction Ordinance,
as set forth in San Francisco Environment Code Chapter 16, inciuding the remedies provided, and
implementing guidelines and rules. The provisions of Chapter 16 are incorporated in this Agreement by
reference and made a part of this Agreement as though fully set forth. This provision is a material term of
. this Agreement, By entering into this Agreement, Contractor agrees that if 1t breaches this provision, City
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will suffer actual damages that will be impractical or extremely difficult to determine; further, Contractor
agrees that the sum of one hundred dollars ($100) liguidated damages for the first breach, two hundred
dollars ($200) liquidated damages for the second breach in the same year, and five hundred dollars ($500)
liquidated damages for subsequent breaches in the same yéar 1s reasonable estimate of the damage that
City will incur based on the violation, éstablished in light of the circumstances existing at the time this
Agreement was made. Such amount shall not be considered a pepalty, but rather agreed monetary
‘damages sustained by City because of Contractor’s failure to comply with this provision.

60. Slavery Era Disclosure NOT APPLICABLE

61. Cooperative Drafting, This Agreement has been drafted through a cooperative effort of both
parties, and both parties have had an opportunity to have the Agreement reviewed and revised by legal
counsel. No party shall be considered the drafter of this Agreement, and no presumption of rule that an
ambiguity shall be construed against the party drafting the clause shall apply to the mterpretanon or
enforcement of this Agreement.

62. Dispute Resolution Procedure. NOT APPLICABLE

63. Airport Intellectual Property. Pursuant to Resolution No. 01-0118, adopted by the Airport
Commiission on April 18, 2001, the Airport Commission affirmed that it will pot tolerate the unauthorized
use of its intellectual property, including the SFO logo, CADD designs, and copyrighted publications. All
proposers, bidders, contractors, tenants, permittees, and others doing business with or at the Airport
(including subcontractors and subtenants) may not use the Airport intellectual property, or any intellectnal -
property confusingly similar to the Airport intellectual property, without the Airport Director’s prior
consent.

64. Labor Peace / Card Check Rule.. Without limiting the generality of other provisions in this
Agreement requiring Contractor to comply with all Alrport Rules, Contractor shall comply with the
Airport’s Labor Peace / Card Check Rule, adopted on February 1, 2000, pursnant to Airport Commission
Resolution No. 00-0049 (the “Labor Peace / Card Check Rule™). Capitalized terms not defined in this
provision are defined in the Labor Peace/Card Check Rule. To comply with the Labor Peace/Card Check
Rule, Contractor shall, among other actions: (a) Enter into a Labor Peace/Card Check Rule Agreement
with any Labor Organization which requests such an agreement and which has registered with the Airport
Director or his / her designee, within thirty (30) days after Labor Peace/Card Check Rule Agreement has
been requested; (b) Not less than thirty (30) days prior to the modification of this Agreement, Contractor
shall provide notice by mail to any Labor Organization or federation of labor organizations which have
registered with the Airport Director or his / her designee (registered labor organization™), that Contractor

" is seeking to modify or extend this Agreement; (¢} Upon issuing any request for proposals, invitations to

bid, or similar notice, or in any event not less than thirty (30) days prior to entering into any Subcontract,
Contractor shall provide notice to all registered Labor Organizations that Contractor is seeking to enter
into such Subcontract; and (d) Contractor shall include in any subcontract with a Subcontractor
performing services pursuant to any covered Contract, a provision requiring the Subcontractor performing
services pursnant to any covered Contract, a provision requiring the Subcontractor to comply with the
requirements -of the Labor Peace/Card Check Rule. If Airport Director determines that Contractor
violated the Labor Peace/Card Check Rule, Airport Director shall have the option to terminate this
Agreement, in addition to exercising all other remedies available to him / her.

65. Federal Non-Discrimination Provisions. Contractor for itself, its personal representatives,
successors in interest, and assigns, as part of the consideration hereof, does hereby covenant and agree
that Contractor shall maintain and operate the Airport fecilities and services in compliance with all
- requirements imposed pursuant to Title 49, Code of Federal Regulations, DOT, Subtitle A, Office of the
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Secretary, Part 21, Nondiscrimination in Federally-Assisted Programs of the Department of
Transportation — Effectuation of Title VI of the Civil Rights Act of 1964, as said regulations may be
-amended. Contractor, for itself, its personal representatives, successors in interest, and assigns, agrecs

that Contractor in its operation at and use of San Francisco International Airport, covenants that (1) no

person on the grounds of race, color, national origin or sex shall be excluded from participation in, denied
the benefits of, or be otherwise subjected to discrimination in the use of said facilities; (2) that in the
construction of any improvements on, over, or under the Airport and the furnishing of services thereon,
no person on the grounds of race, color, national origin or sex shall be excluded from participation or
denied the benefits of, or otherwise be subject to discrimination, (3) that Contractor shall use all City
premises in compliance with all other requirements imposed by or pursuant to Title 49, Code of Federal
Regulations, DOT, Subtitle A — Office of the Secretary of Transportation, Part 21, Nondiscrimination in
Pederally-Assisted Programs of the Department of Transportation — Effectuation of Title VI of the Civil

Rights Act of 1964, and as said Regulations may be amended. These Regulations are incorporated as

though fully set forth in this Agreement. Coptractor agrees to include the above sfatements in any
subsequent contract that it enters into with subcontractors and cause those agreements to similarly include
the statements, and canse those businesses to inchude the statements in further agreements.

Failure by the contractor to comply with the requirements of this section is a material breach of this
contract, which may result in the fermination of this contract or such other remedy as the Airport deems
appropriate.
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N WITNESS WHEREOF the: parties hereto have executed this Agreement on the day first mentioned

.above.

TCITY CO\"E’RACTOR

AIRPORT COMMISSION
| CITY AND COUNTY OF | By signing this Agreement, I certify that 1 comply |
1 SAN FRANCISCQ . with the requirements of the - Minimum |

| Attest:

Alrphrt Commission

ResolutiortNo: 15-0003

| Adopted on: Januaty 20, 2015

Compensation Ordinance, which entitle Covered. |
Employees to certajn minfroum hourly “wages: and

comperisated and tncompensated timie GFF,

I'have ;(c‘aaci and undersicod para'.graph‘?sS , the.City’s

statement urging companies .doing business in
Northern Treland to maove {owards reselving
employment meqmtzes encomagng comphance

with the MacBride Principles; and wrging San |.
Francisco companies to  do business with |

corporatiops that ab1de by the MacBnde Pririciples.

Cliffb;cd $.'M, Wong ™
Principal-in-Charge

B Calculation of Charges
G Strategic Plan 2011-2016
D Partnering Requirements,
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Auﬂnoﬁd@ignamre
Approved as'to Form: : ,
» Brendan P. McDevitt
Dennis J, Herrera Board of Contro] Member
City Attorney
b PGH Wong-MCK. IV
182.2™ Street, Suite 500-
San Francisco, California 94105
By (415) 566-0800
' eather Wolmck ?
Dcputy City Attorney 96831
City Vendor Number
472534560
Federal Employer 1D Number
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A APPENDIX A
SERVICES TO BE PROVIDED BY CONTRACTOR

This Appendix A attached to, and incorporated by reference in the Agreement made on Japunary 26, 20615
between the City and County of San Francisco, acting by and through its Airport Commission
(Commission), and PGH Wong-MCK JV (Contractor) to provide Project Management Support Services
(PMSS) for the Airport Hotel Program (Project) for the San Francisco International Airport (Adrport).

The Contractor will provide project and construction manageroent support for The Airport Hotel Program
{*Program™) which consists of three separate projects as follows:

1. Airport Hotel Project with a connecting bridge
2. New Air Train Station Project
3. Roadway Realignment Project (Managed separately by Airport Staff)

The terms “Design-Build” and “Design-Builder” describe Designers and Contractors across all project
.delivery methods, regardless of the method ultimately selected for these Projects.

' Throughout the entire Program, the PMSS support will consist of project coordination, scheduling, cost
estimating, project controls, and oversight of the Airport Hotel and New Air Train Station Projects.
Contractor will be required to coordinate with Afrport Staff who will manage the Roadway Realignment
Project. Contfractor will also coordinate, as required and identified by the Airport, with the Hotel Operator

(not awarded as of the Effective Date of this Agreement) and the Air Traiz Operator (Bombardier) at all
phases. .

Contractor will be responsible for providing all the Services listed below, and must be able to provide all
the staff necessary to oversee the Project,

1. PROJECT CONTROLS AND REPORTING

Contractor shall provide the following, but not be limited to, project controls and reporting services:

11 Contractor shall provide real time data inpufs into the Airport’s Project Management Control
Systems. Information provided to the Airport. These mputs will be used to report on the progress
of the Project including information on the Contractor and subcontractors’ Work, percentage of
completion of the Work, current estimates, forecasted contract growth, subcontract buyouts,
updated monthly schedules, including projected time to completion and -estimated cost to
complete the Work, digital progress photographs, logs for Requests for Information, submittals
and shop drawings, pending and approved change orders, meetings mimites, and other project
metrics as requested by the Airport.

1.2 Utilize systems that are compatible with current Airport project control software. These include,
but are not to be limited to, Primavera P6 EPPM (scheduling), CIP Planner (project financial
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planning), OpenText eDocs (document control), Tummer E.Docs (close-out documentation),
Microsoft Outlook (email), AutoCAD, and Revit,

1.3 Diligently perform data enfry into the project confrol system to ensure that real-time data is
readily available, The Contractor shall perform quality control to reduce input error, thus
enhancing consistency and accuracy in the reporting of all informatior. -

1.4 Provide an environment that allows Design-Builders to uniformly exchange information relating
to Project budgets, costs, estimates, risk, and schedule nsing the Stakeholder Engagement Process
(SEP) o maintain transparency between interfacing with adjoining projects.

1.5 Produce reports and deliverables that meet Airport requirements. Reports and deliverables shall
‘be in electronic format to the greatest extent possible; however, at the request of the Airport, hard
copy colox duplicates shall also be made available. The reports and deliverables shall include, but

are not limited to, the following:

-1.5.1 A written monthly report to the Airport on services provided to the Airport under this

- Agreement in a format consistent with the Airport reporting process. Contractor will

report on its progress and any problems in performing the Work of which Contractor-
becomes aware.

1.5.2  Project cost and budget reports as part of the required monthly report in a format
. determined by the Airport to include total Project budget amounts, total Project cost to
date, earned value estimates, trends and forecasts. Reports shall include costs and
payments to Designer-Builders, and Airport cost and expenses.

1.5.3 Update schedules by moniforing progress in relationship to the existing baseline
schedules for adjoining projects. Prepare detailed monthly schedule reports and schedule
trend reports. Provide schedunle recovery recommendations on a monthly basis and
anticipated schednle phases.

1.54 DPrepare a monthly cash flow and trend reports and additional reports as requested by the
Airport.

155 chort all potential and anticipated Project nsks and issues. Provide cost recovery
recommendations on a monthly basts. -

1.5.6  Quality assurance and quality control processes and how these are being engaged on a
monthly basis.

1.5.7  As requested, prepare other reports so that varying levels of details can be commmunicated
to different managerment levels within the Airport organization as well as to the Public.
Contractor shall provide reports monthty, quafcerly, annually, or at other frequencies to
be determined by the Airport.

1.5.8  Prepare a monthly safety report.
2. PROJECT SCHEDULING SERVICES

Contractor shall be prepared to support Airport project scheduling and analyses, and to incorporate all
three (3) projects’ schedules within the Program in the following manner:
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2.1 Compile and provide applicable schedules from Airport staff, contracted Operators, Design-
Builders, and otber agencies to prepare a Level 1 schedule for the Project. The Level 1, or
Contract Master Schedule, is a summary level schedule that establishes key completion objectives
for the Project. At a minimnum, it defines the overall period of performance, major milestones,
contractual milestones, contract deliveries, and other major project phases. If also shows
milestones that interface with other adjoining projects.

2.2, Verify end validate Level 2 schedules provided by the Design-Builders. The Level 2, or
Intermediate Schedule, should contain a detajled reflection of the activities that must be
accomplished to achieve the Level 1 schedule objectives. At a minimum, the Level 2 schedule
-shall include contractually required deliveries of critical long lead items, hardware, software, and
performance requirements.

2.3 Verify and validate Level 3 schedules provided by Design-Builders. The Level 3, or Detailed
Schedule, contains a detailed set of activities that must be accomplished to achieve Level 2
schedule objectives. This schedule should contain enough detail for the Airport Project Manager
to plan, direct, and monitor the completion of work and to reliably calculate the Project’s critical
path. The Level 3 schedule shall reflect the Confractor’s review and monitoring of construction
schedules and the coordination of those schedules with other Airport projects, either planned or
Ongoing.

2.4 Identify and analyze dependencies, controls, and interfaces among the Project, with other airport
operational activities, and/or with external projects and perform alternative analysis project
sequence o optimize Project delivery within the Level 3 schedule.

2.5 Develop, review, update, and monitor project schedules to the required management level during
all Project phases as directed by the Airport Project Manager.

3. PROJECT BUDGET AND ESTIMATING SERVICES .

Contractor shall support Airport financial analyses by performing the following:
31 Prepare and review Project hard and soft cost budget estimates, resulting in thé establishment of
the Project baseline budget. The estimates shall follow a Work Breakdown Structure consistent
with Airport requirements.

32 Analyze financial consequences of design alternatives, alternatives resulting from value -
engineering reviews of design and construction technigues, and costs due to site and schedule
copstraints, :

33 Provide project level cost and trend management services.

3.4 Provide a wide range of cost estimates, including pre-construction, concept, budgetary, design,
construction, and engineer’s estimates.

35 Utilize the cost management system provided by the Airport.

3.6 Establish, review, and support Airport staff in malking appropriate budgetary contingencies and

reviewing Project risks.
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3.7
3.8

3.9
310
311

312

Provide budget and ﬁmdmg report services, documenting sources of funds and cash flow
projections for the Project.

Develop and maintain procedures to forecast Project costs and advise the Airport on corrective =
actions if forecasted budgets are to be exceeded.

Prepare and review life cycle costs including operations and maintenance costs.

Prepare and review cost benefit analysis.

Reconcile the Project scope with appropriate budgets. -

Prepare preliminary estimates of construction costs and times of cornpletion for the Project.

4.. DOCUMENT CONTROL SERVICES

Contractor shall provide, but not be limited to, the following document ‘control services:

4.1

4.2

43

4.4

Use Airport’s document control system and tools for the project and provide training.

Maintain all the Project documentation in an integrated, accessible electronic format with hard
copy stored in a retrievable $ystem as directed by the Airport.

Maintain status Iogs of Project documents such as design activities and status, requests for

~ information, submittals, substitution requests, etc.

Develop and maintain systems for the efficient distribution of project documents to Design-
Builders, external agencies, City departments, and other stakeholders as directed.

5. AIRPORT STRATEGIC PLAN

Contractor shall assist in the advancement of the Mission, Vision, Overall Goals, and Core Values in
the Airport Strategic Plan, Appendix C of this Agreement,

" 6. '_PARTNERING

Contractor shall participate in and provide for formal Partnen_ng facilitation as described in Appendix
D of this Agrcement

7. STAKEHOLDER ENGAGEMENT PROCESS (SEP) MANAGEMENT

Contractor shall provide for, coordmatc participate in and document the SEP process throughout the
Project lifecycle and:

7.1

Manage the overall SEP process for the Project. This management includes assigning SEP leaders
where Airport staff is not available and provide administrative and documentation support,

-including the preparation and distribution of meeting minutes.

7.2 Oversee refinement of the project requirements narrative as appro;)n'a“ce and with concurrence
from the Airport Project Manager, and oversee inclusion of requirements into Design-Builder
construction documents.

7.3 Utilize the SEPs to prepare for all start-up apd activation activities.
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8. REVENUE ENHANCEMENT AND CUSTOMER HOSPITALITY (REACH)

The Airport is proud of the development of the Principles of Revenue Enhancement and. -

Customer Hospitality program (REACH). Contractor shall provide support to Airport staff
for the incorporation of REACH principles and goals into the procurement and bid
documents for the project. Contractor shall:

Demonstrate a full understanding of the Principles of REACH and how it applies to the project.
Incorporate REACH principles thronghout the Tasks.

Review the Project construction documents and construction site for consistency with the
applicable REACH principles and goals set for the project.

- 9, SUSTAINABILITY

The Adrport has achieved significant environmental sustainability goals and intends to incorporate
sustainability procedures and practices in all spheres of Airport operations. Contractor shall provide
support to Adrport staff for the incorporation of sustainability requirements and goals into the
procurement and bid documents for the project.” Contractor shall:

9.1

9.2

9.3

9.4

Demonstrate a full understanding of all applicable Sustainability. requirements and guidelines of
the Airport, relevant local, state, and federal codes and repgulations for renovation or construction
of non-esidential buildings. Confractor shall also have a full understanding of Sustamablhty
ranking protocols for similar projects.

Incorporate the requirements of various sustainability components-throughout the Tasks.

Review the Project construction documents and conmstruction site for consistency with the
applicable Airport sustainability guidelines, and green building codes and standards based on the

sustainability goals set for the project.

Demonstrate a full understanding of the requirements to achieve a Net Zero Energy Building
Certification.

16. PROJECT COORDINATION

Contractor shall provide the following, but not be limited to, coordination services:

10.1  In ali phases, assist Airport staff with Project coordination and development efforts with the Hotel
Operator, Air Train Operator Airport staff and other stakeholders as required and directed by the
Airport.

10.2  Coordinate Project work with all ongoing Airport activities, and other adjacent or coordinated
projects.

103 Assist with the estabhshment, implementation, and modification of Project administrative

: procedures.

16.4  Implement and support an Action Item system to track key Project activities.
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105
10.6
10.7
18.8

10.9

10.10

10.11

Develop and monitor a Risk Register to identify, track and respond to Project risk.
Coordinate and document SEP programming and design review iﬁput.

Coordinate, lead, and document appropriate weekly Project meetings throughout each phase of

the Project lifecycle.

Assist Airport staff with special systems, security special systems and equipment coordination.

Assist Airport staff with maintaining phasing, environmental issues, off-hours work, utxhiy
connection and associated activities.

Coordinate any' hazardous material survey, reporting and abatements work to ensure Airport .

- compliance with appropriate entities.

Assist Airport staff with the San‘Fravncisco Asts Commission Civic Design Review and
Art Enrichment processes, as appropriate to the size and scope of this Project

11. PRE-PROGRAMMING PHASE

Contractor shall:
11.1  Develop preliminary Project schedules in cobrdinatjon with all components of the Program and
all other affected Airport activities and stakeholders.
11.2  Provide a Rough Order of Magnitude Cost Model for the Project and develop strategies to ensure
meeting the Project budget.
113 Prepare a list of Project permits and requirements pertaining to environmental quality, inchuding,

but not limited fo Air Quality, and Water Quality. Contractor shall ensure permits required to be
obtained are listed in construction documents, and proper permits are obtained and facilitate
adherence to all applicable requirements.

12. PROGRAMMING PHASE

Contractor shall provide, but not be himited to, the following programming phase services:

12.1 I necessary, assist the Airport in procuring the Design-Builders for the Airport Hotel Project and
the New Air Train Station Project to develop the Project requirements as described below.

122 Provide oversight, coordination, and review of the Hotel and Air Train procurement documents,
and coordinate with A_u-port staff in all aspects, of project programrming,

123  Ensure information is assembled in a comprehensive narrative report to be used for all Basis of
Design. Information shall include, but not limited to:
12.3.1 Project Description:
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12.3.2

A

B.

A comprebensive narrative of the scope of work and programming requirements for
the Project. Requirements shall incorporate input from the Stakeholder Engagement
Process (SEP), which will be led and coordinated by the Airport Project Manager.

Conceptual design drawings incorporating efficient Project site layout.

Provide oversight and coordination of the Destgn-Builders in generating Project design
criteria and standards based on the inputs and guidelines established by the Hotel
Operator and Air Train Operator, Criteria shall mncorporate Airport and other regulatory
standards as well as input and requirements from the Stakeholder Engagement Process.
Design criteria shall include, but not limited to:

A

D.

E.

Tdentification of preliminary civil, architectural, engineering, landscaping/ site layout/
utility, vertical transportation, security and special systems for the Proj ect. ’

Compilation of civil, architectural, engineering, landscaping/site layout, vertical
transportation, security and special systems specification outlines based on
conceptual design. The outline specifications shall include minimum performance
criteria and standards and preferred manufacturers.

Identification of preliminary building code classifications, accessibility, egress

‘requirements, and life safety réquirements.

Identification of sustainibﬂity requirements.

Preliminary schedules and cost models based on all proposed Basis of Design.

124  Reconcile the Project estimate with the Airport’s budget. Advise the Airport if the Project and
budget are not in compliance and recommend potential solutions.

125  Prepare reports, exhibits, and presentation materials to convey the Project as requested by the
Ajrport Project Manager. :

12.6  Identify, analyze and conform to the requirements of governmental and private authorities having
jurisdiction to approve the design of the Project and participate n consultations with such

authorities.

12.7 At the end of this Programming Phase, provide a cost loaded Staffing Plan for PMSS for each
phase of the remainder of the Project and an anticipated direct labor cost for the remainder of the

Project.

12.8  Provide oversight and review of proposed design fees and construction fees.

13. DESIGN PHASE

Contractor shall provide the following, but not limited to, design phase services: -

13.1  Provide management, administration and oversight of Airport issued Design-Builders, Coordinate -
with Airport staff on Roadway Realignmeunt Project.
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13.2

133
13.4

13.5

Provide third-party, peer, and quality assurance reviews of design deliverables and construction
documents produced by the Design-Builders for both the Hotel and Air Train Station Projects and
verify that all design review comments are incorporated. Further, Contractor shall ensure that the
Design-Builders implement the standards and Basis of Design developed in the SEP.

Coordinate and facilitate additional SEP meetings to resolve design issues that do not conform to
the Basis of Design developed during the Programming Phase.

Provide design oversight, monitor design progress and deﬁverables, and recommend corrective

action when required.

Coordinate proposed design elements and phasing in comjunction with all components of the
Project and all other affected Airport activities and stakeholders

14. CONSTRUCTION PHASE

Contractor shall provide the following, but not limited to, construction phase services:

14.1  Provide procurement support, management, administration and oversight of the Hotel and Air
: Train Projects.
142 Perform as the Construction Manager during the Hotel and Airport Project lifecycles. At a
minimum, Contractor shall provi de the following construction management services:

14.2,1 Review construction documents for copstructability, mpact to Airport operations, and
consistency with the project schedule. ,

14.2.2 Review cons1ructidn work plans and make recommendations.

14.2.3 For the design/build projects, Contractor shall report on and participate in the trade
subcomntract procurement process with the Demgn—Buﬂders

14.2.4 Review and/or prepare construction quality assurance/quality control plans.

14.2.5 Provide technical, full-time, on-site observation and inspection of the progress and
quality of the construction work. (Note: During the construction phase, the Contractor
may need to integrate, within its technical support staff, Afrport/City staff to provide on-
site observation of the Work, depending upon availability of Airport/City personnel.)

14.2.6 Monitor environmental inspection for Design-Build contractor’s compliance with

‘ environmental regulations.

14.2.7 Examine materials and equipment being incorporated into the work to verify that they are
supported by approved submittals, handled, stored, and installed properly. -

14.2.8 Coordinate or procure the services of testing laboratories to assure that the proper number -
and type of tests are being performed in a timely manner.

14.2.9 Provide special inspections and materials testing as required.

14.2.10 Prepare mspection and engineer’s reports for submission to the Alrport.
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14.2.11 Manage and review for contract and code compliance the submission of samples, shop
drawings, Operation & Maintenance (O&M) manuals, and other submittals between
confractors and the Airport, Contractor shall maintain a log of all submittals for all
projects.

14.2.12 Identify problems encountered in accomplishing the Work and recommend appropriate

action to the Airport in order to resolve problems with a minimaum effect on the timely
completion of the projects,

14.2.13 Provide all testing and special inspections required by the California Building Code. The
Airport Project Manager will judge the acceptability of all testing and inspection means,
methods, results and reports performed on behalf of Contractor. The Airport building
official has the authority to require additional testing based on final code requirements
and interpretation. '

14.2.14 Maintain a log of any requests for information and prepare the Airport’s non-technical
responses, which must be approved by the Airport Project Manager.

14.2.15 Review pr'ogréss payment requests for accuracy and recommend approval. ‘Co-ntractor
shall prepare all supporting documentation for progress payment requests, including but
not limited to, certified payroll tracking forms.

14.2.16 Review Design-Builder reports, as-built drawings, and other construction documentation
and ensure information is captured in the Airport’s record keeping system.

14.2.17 Attend job site meetings and prepare meeting minutes. Contractor shall review and
communicate information presented to Airport Managers and all attendees.

14.2.18 Monitor compliance by all Airpbrt contractors of all contract terms and conditions
mcluding, but not limited to, CMD requirements, certified payroll, labor standards, drag

policy, security requirements, site cleanliness, and safety.

14.2.19 Administer the evaluation and negotiation of change orders and preparé and process
change orders and contract modifications.

14.2.20 Manage activation activities and prepare written status reports.

14.2.21 Contractor shall conduct final inspections prior fo project acceptance, notify the Aiqurt
in a timely manner of the results of the inspections, and administer acceptance procedures
and tests for each phase of the projects.

14.2.22 Perform projects closeout actjvities,

14.2.23 Support dispute and/or claim resolution analysis and reconciliation efforts.

15. ACTIVATION PHASE

Contractor shall provide, but not be limited to, tﬁe following activation phase services:
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15.1

15.2

153

15.4

Participate and provide oversxght of the D331gn-Bu11ders to develop an activation plan The plan
shall include input from the SEP

Manage activation activities and prepare written status reports. Status reports shall verify that the
facility and all of its systems and assemblies are constructed, installed, tested, operated and
maintained to meet the each project’s requirements.

Coordinate and conduct final iﬁspections pror to acceptance of the Projects, and administer
acceptance procedures and tests for each phase of the each Project.

Provide coordination with the Design-Builders regarding tesfing procedures and clearly document
the procedures in a test plan as it pertains to technology infrastructire. .

16. COM'MISSIONING PHASE

16.1
16.2
16.3

. 16.4

16.5

Coordlnate and conduct final inspections prior to acceptance of the Projects, and administer
acceptance procedures and tests for each phase of each Project.

Review and report on progress of the Design-Builders regarding testing procedures and clearly
document the procedures in a test plan as it pertains to technology infrastructure.

Review and report on progress of training or operation and maintenance of new systems as
required by the Airport and/or individual Project specifications.

Provide support for move-in to the newly constructed facilities.

Provide oversight of all LEED commission activities.

17. CLOSEOUT PHASE

Contractor shall provide the following closeout phase services:

17.1  Support closeout activities for all contracts associated with the Hotel and Airtrain Projects. All
procedures and documentation shall utilize Airport standards for the closeout process.

17.2  Support dispute and/or claim resolution analysis and reconciliation efforts.

18. REPORTS

Contractor shall submit written reports as requested by the Airport. Format for the content of such
reports shall be determined by the Airport Project Manager. The timely submission of all reports is a
necessary and material term and condition of this Agreement. The reports, including any copies, shall
be submitted on recycled paper and printed on double-sided pages to the maximum extent possible.

19. AIRPORT PRO.]ECT MANAGER.

In performing the services provided for in this Agreement, Contractor’s ha1son with the Alrport is
Sarah Gareia,

END OF APPENDIX A
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APPENDIX B
CALCULATION OF CHARGES

This is Appendix B attached to, and incorporated by reference in the Agreement made on January 28,
2015 between the City and County of San Francisco, acting by and through its Airport Commission
(Commmission), and PGH Wong-MCK IV (Contractor) providing for Project Management Support
Services for the Airport Hotel Program at the San Francisco International Airport (the “Airport™).

1.. GENERAL

1.1 Compensation for complete and satisfactory performance of the services detailed in Appendix A
of this Agreement is set forth in paragraph 5 “Compensation” of the Agreement.

1.2 No charges shall be incurred under this Agreement nor shall any payments become due to
Contractor until reports, services, or both required under this Agreement are received from
Contractor and approved by the Comumission as being in accordance with this Agreement. In no
event shall the Commission be liable for interest or late charges for any late payments.

13 Compensation for work performed under this Agreement will be on a time and materials basis

and lump sum (if approved by the Airport Project Manager). Such cormpensation shall be
allowable only to the extent that costs incurred, or otherwise established prices, are consistent
with the Federal Cost Principles (Title 48, Code of Federal Regulations, Part 31).

2. METHOD OF PAYMENT

2.1

2.2

Unless approved otherwise by the Commission, Contractor’s services shall be invoiced on a

" monthly basis and payment will be made within thirty (30) days of receipt of an acceptable

invoice with satisfactory backup docurnentation, approved by the Airport Project Manager. As
used herein, the term "invoice" shall include Contractor’s bill or written request for payment
under this Agreement for services performed. All invoices shall be made in writing.

Contractor shall invoice for the Work performed in conformance with procedures approved by
the Commission.

2.2.1  Such invoices shall segregate current costs from previously invoiced costs.
2.22  Costs for individual labor shall be segregated by task and subtasks, if any.

2.2.3 Notwithstanding the above, in no case shall Confractor invoice include costs which the
Commission has disallowed or otherwise indicated that it will not recognize.
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2.3

2.4

1.5

2.6

2.7

2.2.4 For professional services contracts, if applicable, each imvoice shall clearly distingnish
Contractor staff that is invoiced at the home office rate versus the field office rate. See
paragraph 4.1 below for rate definitions.

Such invoices shall be as a minimum, (i) mechanically accurate, (ii) substantialty vouchered and
properly supported and (iii) in compliance with generally accepted accounting principles.

Contractor shall also certify, for each invoice, that (i) the hourly rates for direct labor, whether for
Contractor or its subcontractor(s), to be reimbursed under this Agreement are not in excess of the
actual hourly rates in effect for Comtractor or subcomtractor employees engaged in the
performance of services under this Agreement at that time, and (ii) that such hourly rates. are in
conformance with the Agreement.

The fee for Contractor or any of its subcontractors shall be billed monthly on all direct labor and
indirect costs for services provided in the current invoice at the percentage described in paragraph
S below, ~

The Commission reserves the right to withhold payment(s) otherwise due Contractor in the event
of Contractors material non-compliance with any of the provisions of this Agreement, incliding,
but not limited to, the requirements imposed upon Contractor in Article 15, Insurance, and Article
16, Indemnification. The Commission shall provide notice of withbolding, and may continue the
withholding until Contractor has prov1ded evidence of oomphance which is acceptable to the

"~ Commission.

All invoices shall be made in writing and delivered or mailed to the Airport as follows:

By US mail: Sarah Garcia
. Adrport Project Manager
Design and Construction
San Francisco International Airport
P.0. Box 8097
San Francisco, CA 94128

By Personal Delivery
or Express Mail: Sarah Garcia
: Airport Project Manager
Design and Construction
San Francisco International Aerort
710 N. McDonnell Road, 2™ Floor
San Francisco, CA 94128 ’

3. DIRECT SALARY RATE AND DIRECT SALARY RATE ADJUSTMENT

31

Salaried personnel shall be paid on a maximum of forty (40) hours per week, with no overtime.
Salaried personne] assigned to multiple projects shall be paid on a pro-rata share of a forty (40)-
bour week. Signed time cards shall be provided showing all assigned Projects and the shared
calculation.

The approved direct labor rates stated in the Agreement shall remain in effect for the first (1st)
year of contract services. As, at the option of the Commission, this is a multi-year contract, the
Commission may approve an apnual adjustment to the direct hourly labor rates effective July Ist,
based on an increase in the Consumer Price Index for the preceding twelve (12) months for the
San Francisco Bay Area as published by the U.S. Department of Labor, Burean of Labor
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Statistics, under the title oft “Services Less Rent or Shelter — Al Urban Consumers — San
Francisco/Oakland/San Jose, California” or on an increase in the wages of comparable
classifications as reflected in the collective bargaining agreements between the City and County
of San Francisco and the labor organization representing those classifications, whichever is lower.
Such adjustment is subject to prior written approval by the Commision and in no event will
exceed the lower of the above specified indices nnless the proposed adjustment is made pursuant
to other specific terms of this contract or is necessary to meet the requirements of prevailing or
minimum wage Jegislative mandates.

4, BILLING RATES

4.1

4.2

43

Billing rates and overhead rates shall be used for reimbursement of the cost portion of this
Agreement. Billing rates shall be the sum of approved hourly direct base labor rates as set forth in
paragraph 7 below plus indirect cost. Indirect cost rates are as follows:

FIRM HOME OFFICE FIELD OFFICE

OVERHEAD RATE OVERHEAD RATE

PGH Wong Engineering, Inc. : 151.56% 143.37%
MCK. Associates, Inc. 100% " 100%
AEW Engineering, Inc, 186% 159%
Apex Testing Laboratories, Inc. 163% 163%
Chaves & Associates 12517% 125.17%
gg;‘;ﬁg’zf Transportation IS168% 151.68%
Meridian Surveying Engineering, Inc. 158% 135%
T.M. Davis & Associates, Inc. SEE BELOW SEE BELOW
Whenever possible, billing rates. shall be established for home office work using a home office
indirect cost rate and field office work using a field office indirect cost rate. The home office
indirect cost rate shall be used when staff works in an office provided by Contractor. The field
office indirect cost rate shall be used when staff is assigned full time to an office provided by the
Commission, .
To quahfy for the field office indirect cost rate the Comm1331on shall provide utilities, telephone
service, internet access, and computers.

FEE

The Fee for Contractor’s work effort shall be ten percent (10%) of direct labor of Contractor. The
cumulative fee of all subcontractors at any fier shall not exceed ten percent (10%) of the total direct

labor of all subcontractors at any tier. There shall be no additional fee markup on indirect costs of
Contractor or any subcontractor at any tier,

~ Contractor will be allowed a two percent (2%)  mark-up on first tier subcontractor invoices.

6.1

6. OTHER DIRECT COST (ODC)
Unless authorized by the Commission, the Commission will not reimburse Contractor for the
costs of business travel, contractor meals, and accommodations, this includes specialists that are
based out of town and not assigned to the jobsite office. Travel and per diem expenses for the
project team’s management, jobsite personnel, or staff that commute to or from other offices or
residences is not allowed. The Commission will not rermburse Contractor for delivenies, and fax,
Appendix B Page 3 of 4 Confract No. 8768.41
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long distance, and cellular telephone. charges. Regional (remote) executive’s travel expenses to

visit the local job office are not reimbursable and part-time jobsite personnel who are shared with
 other out-of-town clients are not reimbursed for travel expenses. When authorized, travel

expenses shall be in accordance with the City & County of San Francisco Travel Guidelines,

6.2 Any ODC expenses m excess of $500 shall be pre-approved by the Airport Project Manager.

7. THE APPROVED DIRECT BASE LABOR RATES ARE AS FOLLOWS:

CLASSIFICATION RANGE OF RATES

PGH WONG ENGINEERING, INC.
Hotel Construction Manager

AirTrain Station D/B Construction Manager

AirTrain Station Design Manager
Bombardier Systeras Interface Manager
Project Controls Manager .

SEP Program Coordinator
Sustainability Manager

Office Engineers II

Office Engineers

MCK ASSOCIATES, INC,

. Hotel Coustruction Manager

Roadway Realignment Coordinator
Senior Scheduler

Senior Cost Estimator

Project Controls Manager

Cost Estimator '
Document Control

TECHNICAL SUPPORT POSITIONS ‘

Senior Scheduler
Scheduler

" Senior Cost Estimator

Cost Estimator

“Sustainability Manager

Office Engineer III

* Office Engineer II

Special Inspector

Senior Inspector

Inspector - -

Document Control Manager
Document Control

$75.00 - $90.00
$80.00 - $90.00

. $80.00 - $85.00

$89.00 - $95.00
$55.00 - $80.00
$52.00 - $65.00
$45.00 - $65.00
$45.00 - $65.00
$35.00 - $55.00

$75.00 - $90.00
$85.00 - 595.00
$85.00 - $90.00

'$70.00 - $85.00

$55.00 - $80.00
$50.00 - $65.00

$20.00 ~ $45.00

$80.00 - $90.00
$40.00 - $70.00
$70.00 - $85.00
$50.00 - $65.00
$45.00 - $65.00
$45.00 - $65.00
$35.00 - $55.00
$40.00 ~ $75.00
$55.00 - $70.00
$40.00 - $60.00
$41.00 - $49.50
$20.00 - $45.00

FSH Trainee $20.00 - §42.00
Partnering Coordination $30.00 - $50.00
T.M. DAVIS & ASSOCIATES, INC. (FULLY BURDENED RATES)
Project Manager " §$150.00 - $200.00
Hotel Project Manager $150.00 - $200.00
Hotel Design Manager $150.00 - $200.00
Office Engineer I ‘ $80.00 - $125.00
END OF APPENDIX B |
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City and County of San Francisco
Airport Comumission
P.O. Box 8097
San Francisco, California 94128

Contract No. 8768.41
Project Management Support Services for
the Airport Hotel Program
First Modification

THIS MODIFICATION (this “Modification™) is made as of March 18, 2016, in San Francisco, California,
by and between PGH Wong-MCK JV (“Contractor”), and the City and County of San Francisco, a
municipal corporation (“City”), acting by and through its Airport Commission or the Commission’s
designated agent, hereinafter referred to as “Commission.”

RECITALS

CA. City and Contractor have entered into the Agreement (as defined below); and

B. On Jarmary 20, 2015, by Resolution No.15-0003, the Commission awarded this Agreement to the
Contractor for one year with an amount not-to-exceed of $2,938,000; and

C. Clty and Contractor desne to admlmsﬁatlvely m0d1fy the Agreement to amend Appendix B,
Calculation of Charges : .

D. Approval for this Agreement was obtained when the Civil Service Commission approved PSC No.
44959-14/15 on December 15, 2014; and

NOW, THEREFORE, Contractor and the City agree as follows:
1. Definitions. The following definitions shall apply; to this Modification:

a. Agreement. The term “Agreement” shall mean the Agreement dated January 20, 2015
between Contractor and City. :

b. Other Terms. Terms used and not defined in this Mod1ﬁeat10n shall have the meanings
assigned to such terms in the Agreement.

2. New Section 58. Graffiti Removal is hereby replaced in its entirety with a New Sectlon 58.
Sugar-Svweetened Beverage Prombltlon to read as follows:

58. Sugar-Sweetened Beverage Prohibition. Contractor agrees that it will not sell, provide,
or otherwise distribute Sugar-Sweetened Beverages, as defined by San Francisco Administrative
Code Chapter 101, as part of its performance of this Agreement.

3. Appendu( B, Calculation of Charges, is hereby amended to update Section 4. Billing Rates, delete
and replace Section 5. Fee, and delete and replace Sectlon 7. Approved Direct Base Labor Rates.

a. Section 4. 1 Billing Rates is hereby amended to update Chaves & Assoclates overhead rates
as follows:

AIR-550 (8-15) ' 1 of4 Contract No. 8768.41, Mod. 1
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FIRM HOME OFFICE FIELD OFFICE
OVERHEAD RATE OVERHEAD RATE
Chaves & Associates 145% 145%

b. Section 5. Fee is hereby deleted in its entirety and replaced with the following:

5.

FEE

- The Fee for Contractor’s work effort shall be ten percent (10%) of direct labor of

Contractor. The cumulative fee of all subcontractors at any tier shall not exceed ten percent
(10%) of the total direct labor of all subcontractors at any tier. There shall be no additional
fee markup én Other Direct Costs of Contractor or any subcontractor at any tier.

Contractor will be allowed a two percent (2%) mark-up on first tier subcontractor
invoices.

c. Section 7. Approved Direct Base Labor Rates of Appendix B, Calculation of Charges, is
hereby deleted in its entirety and replaced with the following:

7. THE APPROVED DIRECT BASE LABOR RATES ARE AS FOLLOWS:

CLASSIFICATION

AirTrain Station D/B Construction Manager

AirTrain Station Design Manager
Assistant Resident Engineer
Bombardier Systems Interface Manager

RANGE OF RATES

$80.00 - $90.00
$80.00 - $85.00
$45.00 - $70.00
$89.00 - $95.00

Contract Manager $60.00 - $75.00

Cost Estimator $50.00 - $65.00

Document Control $20.00 - $45.00

Document Control Manager $41.00 - $49.50

FSH Trainee v $20.00 - $42.00

Hotel Construction Manager $75.00 - $90.00

Hotel Design Manager ' $150.00 - $200.00 (fully burdened rate)
Hotel Project Manager $150.00 - $200.00 (fulty burdened rate)
Hotel Senior Cost Manager $150.00 - $200.00 (fulty burdened rate)
Inspector $40.00 - $60.00

Office Engineer $35.00 - $55.00

Office Engineer I $80.00 - $125.00 (fully burdened rate)
Office Engineer IT $35.00 - $65.00

Office Engineer ITI $45.00 - $65.00

Partnering Coordinator $30.00 - $50.00

Project Controls Manager $55.00 - $80.00

Project Manager $80.00 - $95.00

Project Manager $150.00 - $200.00 (fully burdened rate)
Resident Engineer $65.00 - $85.00 _ ‘

Roadway Realignment Coordinator

- Scheduler

Senior Cost Estimator
Senior Inspector

$85.00 - $95.00
$40.00 - $70.00
$70.00 - $85.00
$55.00 - $70.00

ATR-550 (8-15)
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Senior Scheduler ' $80.00 - $90.00

SEP Program Coordinator : $52.00 - $65.00
. Special Inspector $40.00 - §75.00
Sustainability Manager $45.00 - $65.00
Systems Engineer $65.00 - $80.00

4. Effective Date. Each of the changes set forth in this Modification shall be effective on and after
the date of this Modification, : : :

5. Legal Effect. Except as expressly changed by this Modiﬁcatibn, all of the terms and conditions of
the Agreement shall remain unchanged and in full force and effect.
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IN “WITNESS WHEREOF, Contractor and Cfcy have. executed. this Modification as of the. date first
teferenced above. -

cry CONTRACTOR
 ATRPORT COMMISSION |
CITY.AND COUNTY OF

Aotndeed Sig

CliffordS. M. Wonv
Principal-in-C

Authorized Signature
Approved ag to Forim: Brendan P. McDevitt.
. * | Board. of Conitrol Meémber
Denms .T Herrera :
T : 18227 Street, Suite 500

San Francisco, California 94105
(415) 566-0800.

By _¢€ ,
andy Parent 4 196831
Deputy City Attorney City Vendor Number
472534560

Federal Employer ID Number
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San Frandisco International Air port

MEMORANDUM
May 3,2016

TO: AIRPORT COMMISSION
Hon. Latry Mazzola, President
Hon. Linda S. Crayton, Vice Plemdent
Hon. Eleanor Johns :
. Hon. Richard J. Guggenhime
Hon, Peter A. Stern

FROM: Aifrport Directar

SUBJECT: Apploval of Modification No. 2 to Professional Services Contract No, 8768. 41
Pr oj ject Management Support Services for the Airport Hotel Project

DIRECTOR?S RECOMMENDATION: APPROVE MODIFICATION NO.2 TO
PROFESSIONAL SERVICES CONTRACT NO. 8768.41, FPROJECT MANAGEMENT
SUPPORT SERVICES FOR THE AIRPORT HOTEL PROIECT WITH PGH WONG-MCK TV,
IN AN AMOUNT NOT TO EXCEED $2,562,000 WITH A NEW CONTRACT AMOUNT OF
$5,500,000 AND WITH A NEW CONTRACT DURATION OF 24 MONTHS. FOR SERVICES
THROUGH JUNE 10, 2017

Executive Summary

Transmitted herewith for your approval is a proposed Resolution approving Modification No. 2
to Professional Services Contract No. 8768.41, Project Mandgement Support Services (PMSS)
for the Airpor‘t‘f Hotel Project (Project) with PGH Wong-MCK JV, in an amount not to exceed
$2,562,000 with a new contract amount of $5,500,000 and with a new contract duration of 24
months fhmugh June 10, 2017, :

" The Project will construct a 4-Stat, 4-Diainond Hotel on Plot 2. The Hotel will feature 350 guest
rooms, eeting space, a three meal restaurant, roof-top bar, spa and pool. The Project will
teconfigure South McDonnell Road and install new underground utilities, to provide additional
Remain Over Night (RON) aircraft parking positions ad]acent to Boarding Area A and will be
fracked as a separate project.

This Contract provides PMSS for the Project, mcludmg Project Management, Design :
Management, Project Controls, Airport Systerns Specialists, Cost Control, Schedile Analysis,
and Docurient Cortrols.

. This modification provides for the second year of PMSS for the Project and the. addmon of the
South MGD onnell Road 1 econﬁguratmn

- Background

On September 19, 2014 By Resolution No, 14-0178, the Commission authorized the Director to
issue a Request for Qualifications/Proposals (REQ/RFP) fm PMSS for the Project and to
ecro’aate with the highest-ranked proposer.

THIS PRINT COVERS CALENDAR ITEM NO. f?/

AERPORT COMMISSION. CITY AND COUNTY OF SAN FRANCISCO

EDWIN M. LEE LARRY MAZZOLA LINDA 5. CRAYTON ELEANORJOHNS  RICHARD J GUGGENHIME  PETER ASTERN  JOHN L. MARTIN
MAYOR PRESIDENT VICE PRESIDENT’ AIRPORT DIRECTOR

Post Dffice Box.8097  San Francisco, California 94128, Tel 650.821,5¢bQ &rox 650.821.5005 wwwilysfo.com




Alrport Commission 2~ May 3, 2016

© On January 13, 2015 by Resolution No. 15-003 the Commission awarded Contract No. 8768.41
to PGH Wong-MCK JV for PMSS in an amount not to exceed $2,938,000 for the first year of
services through June 10, 2016, This Contract is structured as a cost-plus-fixed-fee contract. The
total forecast contract value at completion is $13,700,000. '

After the initial award and during the Programming Phase, the Project grew in complexity and
coordination with the addition of the utility relocation and roadway configuration of South
McDomnell Road. Additionally, there are several adjacent projects that will be constructed
concurrently along with the Airport Hotel Project. The PMSS will provide a focused effort and
coordination to facilitate this scope is incorporated to meet the Airport Hotel Project schedule.

Modification No. 2 is for the second year of services. Staff and PGH Wong-MCK JV have
reached agreement on scope, staffing and fee for the second year of services.

The City’s Contract Monitoring Division has approved a 22% Local Business Enterprise sub-
consultant participation requirement for ﬂllS Contract and PGH Wong-MCK JV has committed
1o meeting this requirément. :

Recommendation

Based on the above, I recommend that the Commission approve Modification No. 2 to
Professional Services Contract No. 8768.41, Project Management Support Services for the
Airport Hotel Project with the addition of the South McDonnell Road reconfiguration, in an
amount not to exceed $2,562,000 with a new contract amount of §5,500,000 and a new.contract
duration of 24 months through June 10, 2017,

Jo artin
- Adrport Director
Prepared by: Geoffrey W. Neumayr

Deputy Airport Director
Design & Construction =

Aftachments
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AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

“« o 0T A

RESOLUTION NO. PR TR

APPROVAL OF MODIFICATION NO. 2 TO PROFESSIONAL SERVICES CONTRACT

NO. 8768.41, PROJECT MANAGEMENT SUPPORT SERVICES FOR THE AIRPORT

HOTEL PROJECT IN AN AMOUNT NOT TO EXCEED $2.562,000 WITH A NEW

CONTRACT AMOUNT OF $5,500.000 FOR SERVICES THROUGH JUNE 10, 2017

‘WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

RESOLVED,

onJ anuary 13, 2015, the Commission awarded a contract to PGH Wong-MCK JV
for Project Management Support Services for the Airport Hotel Project in amount
not to exceed $2,938,000 for services through June 10, 2016; and

by Administrative Modification No. 1 modiﬁca’ciéns were made to the terms and
conditions of the contract, and no changes were made to the contract amount ox
contract duration; and

Modification No. 2 is for one additional year of service, the addition of the South
McDonnell Road reconfiguration and an increase to the not-to-exceed amount of
Contract No, 8768.41 of $2,562,000 through June 10, 2017, for a new contract
amount not to exceed $5,500,000; and

Staff and PGH Wong-MCK JV have reached agreement on soope staffing and fee
for the one year of service; and

the City’s Contract Monitoring Division has approved a Local Business
Enterprise sub-consultant participation requirement of 22% for this Contract and
PGH Wong-MCK IV is committed to meeting that requirement; now, therefore,
be it

that the Commission hereby approves Modification No. 2 to Professional Services
Contract No. 8768.41, Project Management Support Services for the Airport
Hotel Project with PGH Wong-MCK IV, in an amount not to exceed $2,562,000
with a new contract amount of $5,500,000 for services through June 10, 2017.

L hereby cer rti ify z‘/mt the foregoing resolution was (/(/o/)z‘ed bv the Airport Commyission

MAY @/3 a

at ifs meeting of-

426 ‘ Sea etary
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City and County of San Francisco
Airport Commission
P.O. Box 8097
San Francisco, California 94128

Second Modification
THIS MODIFICATION (this “Modification”) is made as of May 3, 2016, in San Francisco, California, by

and between PGH Wong-MCK JV (“Contractor”), and the City and County of San Francisco, a municipal

corporation (“City”), acting by and through its Alrport Commission or the Commission’s designated agent,
hereinafter referred to as “Commission.”

RECITALS
A, City and Contractor have entered into the Agreement (as defined below); and

B. On January 20, 2015, by Resolution No. 15-0003, the Commission awarded this Agreement to the
Contractor for one year with a not-to-exceed amount of $2,938,000; and

C. City and Contractor administratively modified the Agreement to amend Appendix B, Calculation |
of Charges, through the First Modification; and

D. City and Contractor desire to modify the Apgreement on the terms and conditions set forth herein to
increase the contract amount, extend the term of the agreement, and to add new position classifications; and

E. On May 3, 2016, by Resolution No. 16-0134, the Commission approved this Modification to extend
the Contract term by one year, and increase the contract amount by $2,562,000, for a new not-to-exceed
total contract amount of $5,500,000; and

F. Approval for this Agreement was obtained when the Civil Service Commission approved PSC No.
44959-14/15 on December 15, 2014; and

NOW, THEREFORE, Contractor and the City agree as follows:
1. Definitions. The following definitions shall apply to this Modification:

a. Agreement. The term “Agreement” shall mean the Agreement dated January 20, 2015
between Confractor and City, as amended by the:

First Modification, dated March 18, 2016

b. Other Terms. Terms used and not defined in this Modification shall have the meamngq
assigned to such terms in the Agreement.

2. Séction 2. Term of the Agreement is hereby amended o extend the term of the contract for one
(1) year for a new ending date of June 10, 2017. '

3. Section 5. Compensation is hereby amended to increase the total compensation payable by an
amount not to exceed Two Million Five Hundred Sixty-Two Thousand Dollars ($2,562,000) for a new total
not-to-exceed amount of Five Million Five Hundred Thousand Dollars ($5,500,000).

AIR-550 (8-15) : lof3 Contract No. §768.41, Mod 2
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4, Section 7. Approved Direct Base Labor Rates of Appendix B, Calculation of Charges, is
hereby amended to add new position classifications as follows:

7. THE APPROVED DIRECT BASE LABOR RATES ARE AS FOLLOWS:

CLASSIFICATION

Administrative/Clerical Support

Project Engineer

Project Manager (Inspec’uons)

" RANGE OF RATES

" $30.00 - $40.00

$60.00 - $70.00
$70.00 - $80.00

5. Effective Date. Each of the changes set forth in this Modification shall be effective on and after

the date of this Modification.

6. Legal Effect. Except as expressly changed by this Modification, all of the terms and conditions of
the Agreement shall remain unchanged and in full force and effect.

AIR-550 (3-15)
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IN' WITNESS WHEREOF, Confractor and C1ty have executed this Modification as of the date first
referenced above.

CITY ' ' CONTRACTOR ]
AIRPORT COMMISSION -
CITY AND COUNTY OF

SAN FRANCISCO

AL

@ Johd L. Martis, Airport Direetor Authc;ﬁzed Signagete

Clifford S. M. WO
. Principal-in-Charge
Attest:

Jeaf Caramatti, Seoretary

Authorized ,ygmmi‘e
o Comimisgion '

Brendan P, McDevitt

Resolution No; 16-0134 Board of Control Member
Adoptéd on: May 3,2016 PGH Worig-MCK TV’

182 2™ Street,-Suite 500
San Francisco, California 94105

, {415)-566-0800
Approved as to Form:. -
Dennis J. He 96831
Gy Aoy City Vendor Number
City Attorney
47-2534560

Federal Eniployer D Number

By St
Deputy City Atfomey
ATRS50 (8-15) ‘ C 30f3 | Contract No, 8768.41, Mod 2
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‘Sat Frandisco International Airport

| MEMORANDUM
- June 6,2017

TO: AIRPORT COMI\.HSSION
Hon. Larry Mazzola, Prosident
Hon. Linda 8. Crayton; Vice President
Hon. Eleanor Johns
Hon. Richard J, Gugganhxme
Hon. Peter A. Stern -

FROM:. Afiport Director

SUBJECT:  Approval of Madification No. 3 (Annual Reriewal) to.Professional Services
. Contract No. 8768.41, Project Management Support Setvices for the. Aiiport
Hotel Project

- DIRECTOR’S RECOMMENDATION: APPROVE MODIFICATION NO 3 TO
PROFESSIONAL SERVICES CONTRACT NO. 8768.41, PROJECT MANAGEMENT
SUPPORT SERVICES FOR THE AIRPORT HOTEL PROIECT WITH PGH WONG-MCK TV,
IN AN AMOUNT NOT TO EXCEED $3,500,000. WITH A NEW CONTRACT 'AMOUNT OF
$9,000,000 FOR SERVICES THROUGH JUNE 10, 2018.

Executlve Summary

Transmitted herewith for your approval is a proposed Resolution approving Modification No. 3
to Professional Services Coniract No. 8768,41, Project Management Support Services (PMSS)
for the Airport Hotel Project with PGH Wong-MCK JV, in an-amount not to exceed $3,500,000
with a niew contract amount of $9,000,000 for services through, June 10, 2018.

The Hotel Project will construct a 4-Star, 4- D1amond hotel on Plot 2. The hotel will feature 351
guest roonis, meeting space, and a three'meal restaurant. The Plot 2 Aircraft Parking’
Reconfiguration and South. McDonnell Road Realignment Project will reconfigure. South
McDonnell Road and install new underground utilities, to provide additional Remain Over Night
(RON) aircraft parking positions adjacent to. Boarding Area A and is tracked as a sepaxate -
project.

This Contract provxdes PMSS for both Projects, including Project Management, Design
Management, Project Controls, Airport Systems Specialists, Cost Control, Schedule Analysis,
‘and Document Controls.

This Modlﬁcatlon prowdes for the third year of PMSS for the Projects.

Background

On January 13, 2015 by Resolution No. 15-003-the Commission awarded Coentract No. 8768.41
, to PGH Wong-MCK TV for PMSS in an amount not to exceed $2,938,000 for the first year of
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Members, Alrport Commission :  -2~, June 6, 2017

services. This Contract is structured as a cost-plis-fixed-fee contract. The total forecast contract
value at completion is $13,700,000.

Administrative Modification No. 1 made changes to the terins and conditions of thé contract,
with no changes to the con‘s:ract amount or contract duration.

On May 3, 2016 by-Resolutlon No. 16-0134-the C-o_mmlssmn approved Modification No. 2 for a
second year of PMSS through June 10, 2017 with a contract amount of $5,500,000. .

Modification No. 3 is for the-third year of services. Staff and PGH Wong-MCK IV havereached
agreement on scope, staffing and fee for the third year of services..

. The City’s Contract Monitoring Division has approved a 22% Local Business Enterprise sub-

consultant participation requirement. for this Contract and PGH Wong-MCK JV has committed
to meeting this requirement.

Recommendaﬁon

Based on the above, I recommiend that the Commission approve Modification No. 3 to
Professional Services Contract No. 8768.41, Project Management Support-Services for the
Airport Hotel Project in an amount not to exceed $3,500,000 with a ngw contract amount of
$9,000,000 for services through June 10, 2018.

N

,zs;z

-
éf ,I«'(far Cfgatero
"”“Alrp@rt Director-

Prepared by: Geoffrey W. Neumayr
Chief Development Officer
Planning, Design & Construction

Aftachments

431



AIRPORT COMMISSION ‘ t
CITY AND COUNTY OF.SAN FRANCISCO

- "WA My ?fﬁ
RESOLUTION NO.. - £ Q’ & J

APPROVAL OF MODIFICATION NO. 3 (ANNUAL RENEWAL) TO PROFESSIONAT,
SERVICES CONTRACT NO. 8768.41, PROJECT MANAGEMENT SUPPORT
SERVICES FOR THE AIRPORT HOTEL PROJECT IN AN AMOUNT NOT TO
EXCEED $3,500,000 WITH A NEW CONTRACT AMOUNT OF $9,000,000. FOR.
SERVICES THROUGH JUNE 10, 2018

WHEREAS, on January 13, 201’5, by Resolution No. 15-003,.the Commission awarded a
: contract to PGH Wong-MCK JV for Project Management Support Services.for
-~ the Airport Hotel Project and the Plot 2 Aircraft Parking Reconfiguration and
South McDornell Road Realignment Project in amount not to exceed $2,938,000
forthe first year of services; and

WHEREAS, Administrative Modification No. 1 modified the terms and conditions of the
contract, with no changes to the conﬁ-'acf amount or contract duration; and

"WHEREAS, On May 3, 2016, by Resolution No. 16- 0134 the Commission approved
Modification No. 2 for a second year of services through June 10, 2017 for a
contract amount of $5,500,000; and

WHEREAS, Staff and PGH Wong-MCK JV have reached agreeniént on scope, staffing and fee
' for athird year of services; and

WHEREAS, the City’s Contract Monitoring Division has approved a Local Business
Enterprise sub-consultant participation tequirement of 22% for this Contract and
PGH Wong-MCK JV is committed to meeting that requirement; oW, Therefore
be it

"RESOLVED," that the Commission hereby approves Modification Ne. 3 to Professional Services
. Contract No. 8768.41, Project Management Support Services for the Airport
Hotel Project, with PGH Wong-MCK JV, in anamount not to exceed $3,500,000
with a new contract amount of $9,000,000 for services through June 10, 2018.

© Iher zlrv certify that the foregoing resolution was adopted 5}: the dirport Commission
E=muass 2
at iy 77zeezifzgpf 'J UN Q 6 077 [ \ N

%%MQ/V 7
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City and County of San Francisco
Airport Commission
P.0. Box 8097
San Francisco, California 94128

Third Modification

~Contract No. 8768.41
Project Management Support Services for
the Airport Hotel Project

THIS MODIFICATION (this “Modification™) is made as of June 6, 2017, in San Francisco, California, by
-and between PGH Wong-MCK JV (“Contractor”), and the City and County of San Francisco, a municipal

corporation (“City”), acting by and through its Airport Commission, hereinafter referred to as
- “Commission.”

RECITALS
A. City and Contractor have entered into the Agfeement (as defined below); and

B. On January 20, 2015, by Resolution No. 15-0003, the Commission awarded this Agreement to the
Contractor for one year with a not-to-exceed amount of $2,938,000; and

C. Cify and Contractor administratively modified the Agreement to amend the billing rates through
Modification No. 1; and

D. On May 3, 2016, by Resolution No. 16-0134, the Commission approved Modification No. 2 to
extend the contract duration for one year and increase the contract amount for a new not-to-exceed total
contract amount of $5,500,000; and

E. City and Contractor desire to modify the Agreement on the terms and conditions set forth herein to

extend the term of the agreement, increase the contract amount, update labor rates, and update standard
confractual clauses; and '

F. On June 6, 2017, by Resolution Ne. 17-0123, the Commission approved this Modification No. 3 to
extend the contract duration for services through June 10, 2018 and increase the contract amount by
$3,500,000 for a new not-to-exceed total contract amount of $9,000,000; and

G. Approval for this Agreement was obtained when the Civil Service Commission approved PSC No.
44959-14/15 on December 15, 2014; and ’

1. Definitions. The following definitions shall apply fo this Modification:

a. Agfeement. The term “Agreement” shall mean the Agreement dated January 20, 2015
between Contractor and City, as amended by the:

-First Modification, dated March 18, 2016, and
Second Modification, dated May 3, 2016.

ATR-350 (8-15) . 1ofé Contract No. 8768.41, Third Modification
. June 6, 2017
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b. Other Terms. Terms used and not defined in this Modification shall have the meanings
assigned to such terms in the Agreement.

2. Section 2, Term of the Agreement is hereby amended to extend the term of the contract through
June 16, 2018,
3. Section 5. Compensation is hereby amended to increase the total compensation payable by an

amount not to exceed Three Million Five Hundred Thousand Dollars ($3, 500 ,000) for 2 new total not to
exceed amount of Nine Million Dollars ($9,000,000).

4.  Section 65. Federal Non-Discrimination Provisions is hereby replaced in its entirety to read-as
follow: :

65, Federal Nondiscrimination Requirements. During the performance of this Agreemént,
Contractor, for itself, its assignees, and successors in interest (hereinafier referred to as “Contractor”™) agrees
as follows:

65.1  Compliance with Regulations. Contractor (hereinafter includes consultants) will
comply with the Title VI List of Pertinent Nondiscrimination Acts And Authorities, as they may. be
amended from time to time, which are herein incorporated by reference and made a part of this Agreement.

65.2  Nondiscrimination. Contractor, with regard to the work performed by it during
the Agreement, will not discriminate on the grounds of race, color, or national origin in the selection and
retention of subcontractors, including procurements of materials and leases of equipment. Contractor will
not participate directly or indirectly in the discrimination prohibited by the Nondiscrimination Acts.and
Authorities, including employment practices when the Agreement covers any activity, project, or program
set forth in Appendix B of 49 CFR §21. _

65.3  Solicitations for Subcontracts. Including Procurements of Materials and
Equipment: In all solicitations, either by competitive bidding, or negotiation made by Contractor for work
to be performed under a subcontract, including procurements of materials, or leases of equipment, each
potential subcontractor or supplier will be notified by Contractor of Contractor's obligations under this-

. Agreement and the Nondiscrimination Acts And Authorities on the grounds of race, color, or national

origin.

65.4 Information and Reports. Contractor will provide all information and reports
required by the Acts, the Regulations, and directives issued pursuant thereto and will permit access to its
books, records, accounts, other sources of information, and its facilities as may be determined by the Airport
or the Federal Aviation Administration to be pertinent to ascertain compliance with such Nondiscrimination
Acts and Authorities and instructions. Where any information required.of a contractor is in the exclusive
possession of another who fails or refuses to furnish the information, the contractor will so certify to the

Airport or the Federal Aviation Admmlstratlon, as appropriate, and will set forth what efforts it has made
to obtain the information,

" 65.5 Sanetions for Noncompliance. I the gveiit'of a contractor's noncomphance with o

the Non—dlscnmmanon provisions of this Agreement, the Airport will impose such contract sanctions as it
or the Federal Aviation Administration may determine to be appropriate, including, but not limited to:

65.5.1 Withholding payments to the contractor under the contract until the
contractor complies; and/or

65.5.2 Cancelling, terminating, or suspendmg a contract, in whole or in part,

65.6  Incorporation of Provisions. Contractor will include the provisions of paragraphs
65.1 through 65.6 in every subcontract, including procurements of materials and leases of equipment, unless
exempt by the Acts, the Regulations and directives issued pursuant thereto. Contractor will take action with

AIR-550 (8-15) 4 20f6 - Contract No. 8768.41, Third Modification
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respect 10 any subcontract or procurement as the Airport or the Federal Aviation Administration may direct
as a means of enforcing stch provisions including sanctions for noncompliance. Provided, that if Contractor
becomes involved in, or is threatened with litigation by a subcontractor, or supplier because of such
direction, Contractor may request the Airport to enter info any litigation to protect the interests of the

Afrport. In addition, Contractor may request the United States to enter into the litigation to protect the
mterests of the Umted States. :

65.7  Title VI List of Pertinent Nondiscrimination Acts and Authorities. During the
performance of this Agreement, Contractor, for itself, its assignees, and successors in interest (hereinafier

referred to as the “Contractor”) agrees to comply with the following non-discrimination statutes and
-authorities; inchlding but not limited to:

* Title V1 of the Civil Righis Act of 1964 (42 USC §2000d ef seq., 78 stat. 252), (prohibits
discrimination on the basis of race, color, national origin);

+ 49 CFR part 21 (Non-discrimination In Federally-Assisted Programs of The Department of
Transportation—E ffectuation of Title VI of The Civil Rights Act of 1964);

e« The Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970, (42 USC

§4601), (prohibits unfair treatment of persons displaced or whose property has been acquired
because of Federal or Federal-aid programs and projects);

s  Section 504 of the Rehabilitation Act of 1973, (29 USC. §794 et seq.), as amended, (prohlbl‘ts
discrimination on the basis of disability); and 49 CFR §27;

« The Age Discrimination. Act of 1975, as amended, (42 USC §6101 et seg.), (prohibits
discrimination on the basis of age);

s Airport and Airway Improvement Act of 1982, (49 USC §471, Section 47123), as amended,
(prohibits discrimination based on race, creed, color, national origin, or sex);

s The Civil Rights Restoration Act of 1987, (PL 100-209), (Broadened the scope, coverage and
applicability of Title VI of the Civil Rights Act of 1964, The Age Discrimination Act of 1975 and
Section 504 of the Rebabilitation Act of 1973, by expanding the definition of the terms “programs
or activities” to include all of the programs or activities of the Federal-aid recipients, sub-recipients
and contractors, whether such programs or activities are Federally fonded or not);

e Titles I and III of the Americans with Disabilities Act of 1990, which prohibit discrimination on
the basis of disability in the operation of public entities, public and private transportation systems,
places of public accommodation, and certain testing entities (42 USC §12131 — 12189) as
mmplemented by Department of Transportation regulations at 49 CFR §37 and 38;

e The Federal Aviation Administration’s Non-discrimination statute (49 USC §47123) (prohibifs
discrimination on the basis of race, color, national origin, and sex);

» Executive Order 12898, Federal Actions to Address Environmental Justice in Minority Populations
and Low-Inicome Populations, which ensures non-discrimination against minority populations by
discouraging programs, policies, and activities with disproportionately hlgh and adverse human o

---health-or-environmental effects -on-minority-and-low-income-populationsy- : :

e« Bxecutive Order 13166, Improving Access to Services for Persons with Limited English
Proficiency, and resuniting agency guidance, national origin discrimination includes discrimination
because of limited English proficiency (LEP). To ensure compliance with Title VI, you must take

reasonable steps to ensure that LEP persons have meaningful access to your programs (70 CFR at
74087 to 74100); :

s Title IX of the Edu‘cation Amendments of 1972, as amended, which prohibits you from
discriminating because of sex in education programs or activities (20 USC §1681 ef seq.).

AIR-550 (8-15) : 3 of6 Contract No. 8768.41, Third Modification
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5. New Section 66. Airport Commission Rules and Regulations is hereby addedto read as follow:

66.  -Airport Commission Rules and Regulations. Contractor. agrees to comply with the
Alrport Commission’s Rules and Regulations for the San Francisco Tnternational Airport as amended from,
time to-time. A copy of the current Rules-and Regulations cat be fousid at;, hitpAwng. flysfo.com/about:
sfo/iheﬁorgamzah@n/mla&and—ragulauons

6. News Section 67 Federal Fair Labor Standards-Act is hereby added 10 read as follow:.

67.  Federal Fair Labor Standards Act. This Agreement mcorporates: by referefice the
provisions of 29 USC §201, the Federal Fair Labor Standards Act (FLSA), with the same force and effect
as if given in full text. The FLSA sets minimum wage, overtime pay, recordkeeping, and. child. labor
stiindards for full and part time workers, Contractor has full responsibility to monitor compliance to the
referenced. statute -or regulation, Contiactor must address aty, claims orf disputes that aride fromi this.
requirement directly with the U.S. Depariment of Labor— Wage and Hour Division.

7. New Section 68, Oc.cupationaf Safety'and Health Act of 1970 iy he,reﬁy added to read as follow: ‘

68. Occupational Safety and Health Act.of 1970. This Agreement incorporates by 1eference
the requirements of 29 GFR §1910 with the same force and effect as if given in full text: Contractor must
provide & wark enviropment that is free-from recognized hazards that may catse desth or serious’ physxcal
barm to the employee. Contrastor retains full responsibility to monitor its compliance and fheir
subcontractor’s compliance with the: applicable requirements of the Occupational Safefy and Health Act-of
1970- (29 €FR §1910): -Contractor must address any claims or dispijtes that pertain to a referericed
requuement directly with the U.S. Department of Labor —Qccupational Safety and Health Admmlshatxon

8. Appendix B, Calculation of Charges, is hereby amended fo delete and replace Section 4. Blllmg
Rates as follows: 4 :

4. BILLING RATES

4.1 Labor rates and oyérhead rates shall be used for rexmbursement of the time pomon of this
Agreement Billing rates sHall be the-sum of approved Hourly direct basé labor rates as:§ét
forth in Paragraph 7 below plus the Jesser of current audifed overhead rates, or the
maximum approved ovettiead rates as follows:

) : OVERHEAD RATE | OVERHEAD RATE
PGH Wong Engineeririg, [nc. 151.56% 143:37%
MCK Americas, Inc. 119.95% | 119.95%
ABW Engitiesting, ie, 186% 159%
Apex Testing Laboratories, Inc. 163% 163%
Chaves & Associates 145%, . 145%
Cornerstone Transportation 151.68% 151.68%
Consultants, Inc.. , -
Meridian Surveying Engineering, Inc. - 158% 135%
T.M. Davis & Associates, Tnc. N/A ' N/A

AIR-550 (8-15) ' 40f6 Contract No 8768 41, Third Modlﬁcatlon
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4.2 Contractor shall submit to the Commission current certified reviewed financial audit
report(s) for home and/or field overhead rates upon request for a change or addition fo the
approved overhead rates stated in this Section 4.

4.3 The home office overhead rate shall be used when staff works in an office provided by the
Contractor. The field office overhead rate shall be used when staff is assigned full time to
an office provided by the Commission. To qualify for the field office overbead rate, the
Commission shall provide office spaces, u’ahtxes telephone service, internet access, and

computers.
9. Effective Date. Each of the changes set forth in this Modification shall be effective on and after
the date of this Modification.

10. Legal Effect. Except as expressly changed by this Modification, all of the terms and conditions of
the Agreement shall remain unchanged and in full force and effect.

AIR-550 (8-15) 50of6 -Contract No. 8768.41, Third Modification
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IN WITNESS WHEREOQF, Contractor and City bave executed this Modificdtion as ot the date ﬁls‘c

referenced above.

CITY
AIRPORT COMMISSION
CITY AND COUNTY OF

Bf/ (2)%&@?;{%,&%1

Jbar] Caramatti, Secretary
rport Cominission

Resolution No: 17-0123.

| Adopted on: June 6,2017

- Approved.as to Form:.

Dennis J. Hertera
City Attorney

i //Z//

By

: eather Wolmc](f
Deputy City Attorney

CONTRACTOR

Clifford S: WM. Worig
- | Principal-in-Charge.

‘ ‘Authorized Signature

Bréridan P. McDévitt
Board of Control Member

PGH Wong-MCK JV
1822 Street, Sujts 500

_| San Francisco, California 94105

(415) 566-0800

City. Vendor Number: 96831,

Federal Employer ID Number:.47-2534560-

AIR-550 (8-15) 6of6 Contract No. 8768.41, Third Modification
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City and County of San Francisco
Airport Commission
P.O. Box 8097
San Francisco, California 94128

Modificafion No. 4

Contract No. 8768.41
Project Management Support Services for
the Airport Hotel Project

THIS MODIFICATION (this “Modification’) is made as of May 15, 2018, in San Francisco, California,
by and between PGH Wong-MCK JV (“Contractor”), and the City and County of San Francisco, a -

municipal corporation (“City™), acting by and through its Airport Commission, hereinafter referred to as
“Commission.”

RECITALS
A City and Contractor have entered into the Agreement (as defined below); and

B. On January 20, 2015, by Resoliation No. 15-0003, the Commission awarded this Agreement to the
Contractor for one (1) year with a not-to-exceed amount of $2,938,000; and

C. On March 18, 2016, City and Contractor administratively modified the Agreement to amend the
billing rates through Modification No. 1; and

D. On May 3, 2016, by Resolution No. 16-0134, the Commission approved Modification No. 2 to *
extend the term of the agreement and increase the contract amount. New position classifications were also
added through Modification No. 2; and

E. On June 6, 2017, by Resolution No. 17-0123, the Commission approved Modification No. 3 to
extend the term of the agreement and increase the contract amount. Labor rates and standard contractual
clauses were also updated through Modification No. 3; and

F. City and Contractor desire to modify the Agreement on the terms and conditions set forth herein to
extend the term of the agreement and increase the contract amount; and

G. On May 15, 2018, by Resolution No. 18-0146, the Commission approved this Modification to the
Contractor to extend the term of the agieement for services through November 30, 2018 and increase the
contract amount by $900,000 for a new not-to-exceed total contract amount of $9,900,000; and

H. Approval for this Agreement was obtained when the Civil Service Commission approved PSC No.
44959-14/15 on December 15, 2014; and

NOW, THEREFORE, Contractor and the City agree as follows:
1 Definitions. The following definitions shall apply to this Modification:

a. Agreement. The term “Agreement” shall mean the Agreement dated January 20, 2015
between Contractor and City, as amended by the: '

fonn
(o]

H
W
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Modification No. 1, dated March 18,2016,
Modification No. 2, dated May 3, 2016, and
Modification No. 3, dated June 6, 2017.

.b. Other Terms. Terms used and not defined in th1s Modification shall have the meanings
assigned to such terms in the Agreement. S e

2. Section 2, Term of the Agreement is hereby amended to extend the term of the contract through
November 30, 2018. .

3. Section 5. Compensation is hereby amended to increase the total compensation payable by an
amount not to exceed Nine Hundred Thousand Dollars ($900,000) for a new total not to exceed amount
of Nine Million Nine Hundred Thousand Dollars ($9,900,000). ‘

4. Effective Date. Each of the changes set forth in this Modification shall be-effective on and after
the date of this Modxﬁcanon

5. Legal Effect. Except as expressly changed by this Modification, all of the terms and conditions of
the Agreement shall remain unchanged and in full force and effect.

AIR-550 (8-15) ‘ 2 of3 Contract No. 8768.41, Mod 4
. : May 15,2018

440




IN WITNESS WHEREGF, Contractor and City have execited this. Modification as of the date first

referenced above,

CITY 1 CONTRACTOR

ATRPORT -COMMISSION '

CITY AND COUNTY OF

SAN FRANCISCO v
} / /> - ¥ e .
| By: AN 5 (o Z/': )

“Authorized S ignaﬁﬁ'r?

L Tvar Wﬁ Director

Attest:

1 Adopted on: May 15, 2018

Approved as to Form:

Dennis J. Herrera

Clifford 8. M. Wong
Principal-in-Charge
PGH Wong Enqinecring, Inc.

Authomzed Swna’rure

Brendan P. McDevitt
Board of Control Member
"MCK Americas, Inc.

PGH Wong-MCK IV

182 2™ Street, Suite 500

San Francisco, California 94105
(415) 566-0800

City Attomey
City Supplier ID: 0000013214
M . 2 { Federal Employer ID Number: 47-2534560
Randy Parent :
Deputy City Attorney
AIR-550 (8-15) 3of3 Contract}
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A Message from the Director

| AM PLEASED TO PRESENT SAN FRANCISCO
INTERNATIONAL AIRPORT'S NEW FIVE-YEAR
STRATEGIC PLAN, ALONG WITH THE CORE
VALUES AND PHILOSOPHIES THAT WILL GUIDE
Us IN THE YEARS AHEAD. OUR PRINCIPAL
PURPOSE, WHICH WE REFER TO A5 OUR
MISSION, 15 “TO PROVIDE AN EXCEPTIONAL
AIRPORT IN SERVICE TO OUR COMMUNITIES.”
OUR OVERALL ASPIRATION FOR.THE FUTURE,

OUR VISION, |5 “REACHING FOR #1.7

The highest overall goats in our five-year
plan are to be the top-rated airport among
passengers, and to be one of the Bay Area’s
best places to work, Six other overall goals,
each with supporting objectives and
strategic initiatives, are presenied in this
docurnent. Many of the strategic initiatives
are-based on recommendations made by
23 “Reaching for #1” Task Forces that
were comprised of cross-organizational
representatives, ahd who worked with the
guidance of three steering committees for
eight months’ time. Of the 216 Task Force
recommendations, 207 have been adopted
and will become part of the SFO five-year

- plan and/or the variaus divisions’ operating

plans. All of the Task Force recommenda-
tions and decisions made about their

adoption and implementation are available
on www.sfeconnect.com, our employee-
based website,

[ am proud of the excellent work by employ- -
ees that went into the development of SFO's
five-year objectives and siralegic plan, and |
am confident that logether we will fulfill

our new mission and vision and meet our
objectives and thus become an even more
exceptional airport in service lo our

communities.

Il J#

JOHUN L. MARTINM,
AIRPUORTY DIRECTOR

2011 - 2014 FIVE-YEAR STRATEGIC PLAN 3
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HEACHING EOR

Number

EOWIN M. LEE,.Mayér, City arith Couhly of San Francisca
SAN FRANCISCO AIRPORT COMMISSION
LARRY MAZZOLA, President

LINDA'S. CRAYTON, Vica Presidant

ELEANDR JOHNS

RICHARD J. GUGGENHIME

PETER A.STERN

JOHN L. MARTIN, Airport Qlreclar

& FVEYEAR STRATEGIC PLAN 20112 2014

Mission, vision, overall goals, core-values

1. #1 ranking by customets

2. Smart traffic.growth

‘3. Gontrol cest per-enplaned passenger-
4. One df the best Bdy Area emplsyers

5. Sugtainsbleairport and ~

carbon neutrality
&, 5afe, secure and efficientoperations
7. Cléan, well faintaihed airport

1. We are onelearn

‘2, We treat éveryone with respect

3."We communicate fully and halp
‘one another

4, Westrive to be the best

5. We &re Infovative:

&, We aré opeft to newideas’

7. Weare committed te SFO being 5.
grast place to work for 3l empldyses

8. Werare each responisible for the
airpor\.‘s‘supces's

9. We take pride {s SFO and in our

accofnplishirients

- 2011 -2015 FIVE-YEAR STRATEGIC FLAN §



Objectives

THE AIRPORT HAS ESTABLISHED 30 KEY OBJECTIVES, LISTED
BELOW IN OME OF THE FOQLLOWING OVERALL CATEOGORIES

SANIERANCISCONINTERNATIONALS EARTOBSECTIVE

Svv

CUSTOMERS/
PASSEMGERS

AIRLINES /
AIRCRAFY / ROUTES

NON-AIRLINE
REYENUE

EMPLOYEES AND
CRGANIZATION

1. Be ranked #1 by
passengers In Lthe
following categories:

+ U.S, International
Galeway airport in

customer satisfaction
by ACI-ASQ survey.

= U.5, Interpatlional
A'rport In customer
salistaction lor
overseas lravelers
by Skytrax survey,

2. Be considered a
world-class alrport’
by customers.

3. Be nimbla about

- masling passenger
demands and needs
for services,

4. Be the alrport of
choice lor-premium
passengers.

5. Have the mos!

efflclent airpert ground

transportation system
in the counlry.

.

1. Ensure 5F0 can
meet passenger
trafflc growth in the
next live years and
improve alrlines’

on time arrival
performance ta 78% -

2. Ensure compstitive
air service,

3. Increase current
internatlonal passen-
ger traffic by 30% in
five years.

4. Maintain average
CPE below $18.90 in
constant FY07-08
dollars in order to
maintain and altract
airtine service,

1. As partof
maintaining average
CPE below $18.99,
achieve non-airline
revenues below:

201172012 $368M
2012/2013 $375M
201372014 $387M
2014/ 2016 $396 M
2015/2016 5403 M

2. Increase per
passenger spending
snnually as follows:

Food &Baverage: 2.5%
Retall: 3.0%
Duty Free: 3.5%

1. Ba ranked one
of the Bay Area's
best employers In
SF Business Times®
annual Ust.

2. Be known for
Innovation, expertise,
and management
excellence in the
aviation industry.

6 FIVE-YEAR STRATEGIC PLAN 2011 - 2016

ENVIRONMENTAL
SUSTAINABILITY

SAFETY [
SECURITY

IHFRASTRUCTURE

EXTERNAL
RELATIONS

1. Be one of ths lirst
airports to achleve
carbon neutrality by
2012 and maintasin
it thereafter.

2. Achleve 50%
reduction in baseline
GHG emisslons from
SFO - controlled
operations by 2016,

3. Increase the solid
wasle recycling
rale to BO% {GHG
mitigation]..

4. We will achieve
LEED gold in all
new buildings.

1. To be an airport
Innovative leader

in safety 8isecurity and
implement at least
two new industry-
leading securily
programs in the next
five years.

2. Maintain SFO's
airfield in as sale

as possible condition
through the use of”
technology, proce-
duras, Inspectlons and
continual evaluation of
alrfield best practices.

3. Be the least
vulngrable U.S, sirport
to terrorist aclivity
and possess the best
integrated response
capability.

& Coordinate the
sharing of information
and planning among
all federat and

tocal taw enforcement
agencies to ensure all
the dots are continu-

\ally connscted,

1. As part of main~
talning average CPE
below $18.90, Invest
in capilal projects
strateglcally.

2. Mipimize overall
life cycle costs of
facliities.

3. Maintaln the air-
port’s Infrastructure
in optimat condltion,

4. Continue to Jnvest
in capital projects
that make the airport
environmentally
sustainable.

8. Implement projects
thal will generate npet
ravenue to the extent
possible, while meet-
ing the alrport’'s
mission.

1. Support awareness
among government
antities ol SFO as 3
successful enterprise,
that Is well managed
and a valuable asset
to San Franclsco

and the Bay Ares
communlties.

2. Devalop and
maintain productive
relalionships with
government
agencies and locat
cities and countias.

3. Incresse local
business participation
with SFO.

4, Develop and main-
tain 2 model employ-
ment development
program for the
benefit of the
communities that
SFO serves.

o

2011 - 2014 FIVE-YEAR STRATERIC PLAN 7
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Customers and passengers

We have identilied the other U.S.
international gateway airports as those

San Francisco Internalional Airport has
set a goal of being the #1-ranked sirport
serving the cities of Boston, New York,

in customer satisfaction. For overseas Newark, Washington D.C., Atlanta, Chicago,
travelers, our goal is to achieve this ranking Miami, Houston, Dallas and Los Angeles.
by 2012 via the Skylrax [nternational Survey. :

For North Amerlcan travelers, our goal

is achievemnent by 2014, via the ACI-ASQ

survey.

among U.S. international gatewsy airports

OBJECTIVE I: BE RANKED #1 BY PASSENGERS IN THE
FOLLOWING CATEGORIJES:

+ U.S. international gateway airport for customer salisfaction
by ACI-ASQ survey . :

» U.S. international airport in customer satisfaction for
overseas lravelers by Skytrax survey

45 "RA'T‘E‘B‘[C:""I'NINAIVE‘S:“TO'ACHIEVE:'OBJECHTI,VE'"I‘
LEAD DIVISION(S]

STRATEGIC INITIATIVES

Chief Operating Officer

1. Provide 3 atlractive, modern, inviting, efficient and comfortable
airport with world-class services and amenities and
service-oriented staff.

2. Enhance way-finding and ather signage by engaging an industry Operallons
consultant lo complete a program review by the end of 2011,

1. Work closely with U.S. Customs and Border Protection, TSA and Operalions
Covensnt Avialion lo remedy security line delays and lo ensure that
line wail times are predictable and sherter than U.5. lines on average.

Chief Operating Officer, Bureau of

4. Work closely with TSA o provide more space and lighting at
) Deslyn & Construction, Operstions

checkpoints and to improve overall smbiance.

5. Further work with TSA to ensure checkpoint staff is friendly and Operalions & Marketing

\ courteaus. \ic»rnmunicauqns
J

* 8 FIVE-YEAR STRATEGIC PLAN 2017 - 2014

OBJECTIVE Il: CUSTOMERS WILL CONSIDER SFO FACILITIES
AND SERVICES WORLD CLASS

STRATEG!C INITIATIVES

IETESTRATEGICNITIATIVES ' TO ACHIEVE-OBJECTIVE 1.

LLEAD DIVIS{ON(S)

1. By 2012, develop a plan for Secure Connector from internationat
Tarminal Boarding Area Ato T-1 and onto T-2.

Bureau of Design & Construction

2. By 2012, esleblish a schedule and program to build a new
Boarding Area B.

Bureau of Design & Construction

3. Provide world class quality facililies lincluding restroomsl.

Buresu of Design & Conslruction

4. Dsvelop 2 program and Ground Transportation Plan by 2012 to

reduce curbside congestion. Evaluate the followlng:

» Cormmercial Ground Transportation Center

v Roadway leval assignments

* Promotion of High Speed Rail long-term
{2020 2nd beyond).

Operations

5. Devalop by 2011 and begin to implement by 2012 a program to
expand information accessibilily, the number of Ambassaders, and
{oreign language services,

Marketing & Commumications

6. By 2012, lmplament a customer Technology Enhancement
Program which would include the following:

» Fast, free, quality WiFi

Business & Finance

.+ Add rapié charging slations and power outlets
throughoutAirpart.

.| Business & Finance

{rapid charging stallons}
Facilities { Power Gutlets]

+ Invast in comron-use cabling struclure to support

electronic boarding passes and seif-tagging of luggags.

Administration

+ Offer applications for mobile devices.

Marketng & Communications

« Enhance Interactive website.

Markelng & Communications

7. Add more post-sacurily childran’s play areas by 2012.

@JEMESS & Finance

2011 - 2016 FIVE-YEAR STRATEGIC PLAN ¢




LYy

OBJECTI|VE [ll; BE NJMBLE ABOUT MEETING PASSENGER
DEMANDS AND NEEDS FOR SERVICES

STRATEGIC INITIATIVES

RATEGICAANITIATIVES TUCACHIEVEIOBIECTIVEIN

LEAD DIVISION(s}

1. By 2011, develop a program to significantly expand
conicesslons in T-3.

Business & Finance

2. By 2013, develap a program for new and expanded
concessions in the Internatlonst Terminsl.

Business & Finsnce

3. By 2012, evaluate viabllity of followlng new services:

. Steeping pods/hotelin T-3
« Aliport Gas Stalion/Convenience Store
« . Airporl Pel Malel

Business & Finance

4. Offer a common-use baggage re-check counter in the
[nlernationsl Terminat, -

Marketing & Communications

B, Enhance post-security museum displays.

Mussums

6. Improve customer service and overall customer
experlence by instituting customer service level agraements for
vendors snd tenants,

Marketlng & Comimunications
and Business & Finance

7. Provlde work areas and work stations for business
trevelers,

FacfUtles and Business &
Flnance

8. Develop 3 program by 2012 to provide Information, hotlines, and

@'ge\ed services {or passengers who have significant delays.

Marketing & Communications

A

10 FIVE-(EAR STRATEGIC PLAN 2011 - 7016

DBJECTIVE IV: SFO WILL BE THE AIRPORT OF CHOICE
FOR PREMIUM PASSENBERS

STRATEGICINVIIATIVES TO'ACHIEVE(OBIECTIVE L

STRATEGIC INITIATIVES

LEAD DIVISION{S)

1. Develop program by 2012 to ensure adaquacy of space for
alrlines to open new clubs and 1o expand axisiing clubs.

Buslness & Finance

2. Offer first-class/premium checkpoint lines In all terminats,

Operations

3. Offer full range of services desired by business travelers {for
example, quallly reslaurants, work stations, free WiF!, short and
predictable securily Unes, on-time Hights).

| Business & F}.nance

4, Expand and reconfigure T-3 checkpoints by 2014,

OBJECTIVE V: HAVE THE MOST EFFICIENT AIRPORT GAROUND

TRANSPORTATION SYSTEM

IN THE COUNTRY

TRATEGICIINITIATIVES

STRATEGIC INITIATIVES

CACHIEVEIOBIECTIVE)

LEAD DIVISION(S]

1. Increase airport transportation ridership* by 10 percent within
5 yasrs .

*Airport transporiation ridershlp will be defined as public transit {(BART,
Samtrans, Caltrain}, shared ride, charlers, hotel courlesy shuitle and
scheduled airporter service. Currently alrport transpartation ridership is
approximately 28 percent (12 percent transit and 16 percent other]. The
goal would be to obiain 31 parcent ridership by 2015,

Operations, with

2. Create an environmentally sustalnable system through the ~
implementation of the airport’s clean vehicle policy and other envi-
ronmental inltiatives.

Operallons

3. Oblain 100 percent cost recovery by each mode within
Syears

Oporations and
Business & Finance

4. Develop a new ground transportation master plan

\ Operations

2011 - 2016 FIVE-YEAR STRATEGIC PLAN 11
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Airlines, aircrafts, routes

The Airport anlicipates strong-international
growth in the next five years (estimated four
percent to six percent} and modest domes-
tic growth [slightly more than one percent].
Elsewhere in the Bay Area, Oakiand and
San Jose airports should see domestic
passenger growth as more East and South
Bay residents use lheir closest airports for
domestic travel. We will lake s leadership
role in supporting regionsl planning efforts
to ensure the Bay Area’s airports can mest
passanger demands.

We will target new Asian and Middle East
flights, especially China and India, which

are expected to experience the strongest
global economic growth and which have
strong ties to the Bay Area. Additionally,
new flights serving Europe, South America
and Australia/New Zealand will be
important to our growth.

Recognizing that we have limited runway
capacity, we will work lo incresse Lhose
flights'that produce the greatest numbers
of passengers ~i.e, inlernational, wide-
body flights, and will implement NextGen
FAA technology as it becomes available.

OBJECTIVE |: ENSURE SAFO CAN MEET PASSENGER TRAFFIC
GROWTH IN THE NEXT FIVE YEARS AND IMPROYE
AIRLINES® ON TIME ARRIVAL PERFORMANCE

TO 75 PERCENT

STRATEGIC INITIATIVES

ST RATEGIC INITIATIVES TOACHIEVE OBJECTIVE b

LEAD DIVISION(S)

1. Support regional airport planning effarts and an approved new Planning

Regional Airport System Plan by 2012,

2. Manage growth{e meet runway capacity

Planning and Business & Flnance

12 FIVE-YEAR STRATEBIC PLAN 2011 - 2016

OBJECTIVE 1: CONTINUED

CSTRATEGICINITIATIVES 'TO ACHIEVE OBJECTIVE L - "CONTINUED

STRATEGIC INITIATIVES

LEAD DIVISION(5)

3. Seek to reduce delays
3] Work with FAA to install NexiGen technology
{ADSE with multi-lateration] by 2014,

Planning

b) Work with FAA to sllow use of PRM/SOIA 5t celling
levels down 10 1,600 feel by 2011 {currant limit ls
2100 feet).

Planning

¢} Engage FAA and sirlines in discussions on delays
with goal of improving airlina scheduling {2011, and

\ every two years theraafter).

Planning

.

OBJECTIVE T1: ENSURE COMPETITIVE AIR SERVICE

STRATEGIC IRITIATIVES

S TRATEGIC INITIATIVES TO ACHIEVE OBJECTIVE L =7

LEAD DIVIS|ON(5]

1. Maintain at least 22 percent non-legacy carriers’ market share.

Marketing & Communlcations

2. Encourage and supporl airline service and fare competition.

Marketing & Communications

3. Encourage airlines to provide high lavel of responsiveness to
passengers when delays and cancellations occur.

Marketng & Communications

4. Within five years, commence work on a new air cargo facilily -
te replace outdated cargo buildings; and refurbish existing cargo
buildings to extend their useful lives and improve operating
efficiancles.

Buslnass & Finange

5. Maiplain common-use opsration and /lexible leasing policies lo
make 1L easy for alrlines 1o grow or for new entrant airlines to
start service.

Businass & Finance

6, Be committed to an open and tevel playing lield for both existing
3nd new airlines.

Business & Finance

7. Support airline alllances and passanger connaclivity by
supporting airlines lo relocale adjacent to thelr alllance partners.

Busingss & Finance

8. By 2012, develop @ plan for secure connector from T-1and T-2 to
\ the International Terminal Boarding Area A,

Bureau of Dasign & Construction

N
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DBJECTIVE IJ}: INCREASE CURRENT INTERNATIONAL PASSENGER Non-airline revenue
TRAFFIC BY 30 PERCENT IN FIVE YEARS :

In order to remain :ompetiti’ve, maintain a CPE by nearly 40 percant. Since 2000, the
suitable mix of airlines and to attract new airport has attracted a net gain of 16 new
air service, it is essential that we control airlines, many of which are directly

our Costs Per Epplaned passenger (CPE) to attributsble to a lowered CPE.

airlines. It is a given in the airline industry

STRATEGICINITIATIVES I TOACHIEVEIOBIECTIVE N
LEAD DIVISION{S]

STRATESIC INITIATIVES

1. Target new Asian and Middle East flight growth, achieving at Marksling & Communications

least four (4] new dally Aslan flights by 2015.

Our challenge today is to control the

CPE even as we make necessary capital
improvements to the airport, We have set
the CPE at an amount not to exceed $18.90
When SFO’s Internationat Terminal opened in constant FY 07-08 dollars. A key com-
ponent to meeting this goal is to increase

that revenue yields and costs sre key
considerations by airlinas in determining

2. Target Chlna and Indis markets with ot least two {2] new cilies Marketing & Commmunlcaiions

recefving service by 2013.

3. Target new flights to/from Eurepe, South America, and Australis, Marketing & Communicatlons new and current markets.

with at leas! three {3} new dally fights by 2015,

4. Promote SFO and SF to forelgn visitors, in parinership with the Marketing & Communlcations

SF Travel Assoclation. . . ]
in 2000, our CPE increased to an all-time

high. We reduced costs and increased non- non-airline revenues.

Q‘Amacl three {3] new daily llights 1o Mexico by 12/31/11, kMérkeUng & Communications

airline revenue to successfully reduce the

OBJECTIVE IV: MAINTAIN AVERAGE CPE BELOW $18.90% IN ORDER

TO MAINTAIN AND ATTRACT AIRLINE SERVICE OBJECTIVE I: AS PART OF MAINTAINING AYERAGE CPE BELOW

$18.90*, ACHIEYE NON-AIRLINE REVENVUES BELOW:

STRHATEGICHNITIATIVES TOACHIEVE OBIECTIVENY
LEAD DIVISIGN(S}

STRATEGIR IN|TIATIVES

FY 15/ 16

FY 14715

FY 11 /12 FY12/13 FY 13/ 14

1. Manage capitat costs to the airport and airlines Buslness & Finance .
TOTAL ($MiLL]: $ 357.7 $374.6 . $3867 $395.6 $402.8
a} Invest strategically In projects Business & Finance
- INCREASE: $11.2 $16.9 $124 8.8% T.2%
b] Maximize our grants . Business & Finance -
PERCENT: 32% 8T % 3.Z% 23% 1.8%

c} Be strategic sboul use of Passanger Facllity Charges (PFCs) Business & Finance
“3p arrratunt MY 0708 deliars.

d] Achieve the highest appropriate bond raling to Business & Financs

. mintmize the sirport’s borrowing costs.

2. Control operating expenses

Business & Flnance

3. Increase non-alrline revenue

Businsss & Flounce

4. Increase the number of internalional passengers

Marketing & Communications

* i cenatant FY D7-UR deflars

14 FIVE-YEAR STRATEGIC PLAN 2011 -201%

OBJECTIVE Il: INCREASE PER PASSENGER SPENDING
ANNUALLY AS FOLLOWS:

FOOD & .
BEVERAGE: RETAIL:

2017 - 2016 FIVE-YEAR STRATEGIC PLAN 15
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FOR THE FIRST YEAR:

"STRIATEGICNITIATIVES TO ACHIEVE-OBJECTIVES 'R}

STRATEGIC INITIATIVES

LEAD DIVISION(S)

1. Conduct a review of public parking rates to sae what adjustments
can be made to increase public parking revenua.

Business & Finance

2. Pursus non-traditional advartising mediums on a lest basis;
Instilute a new approval process for nun-traditional revenue
oppartunilies, and retain a consultant to advise on the installation
of new dynamlc concesslans/promotionat signage

Business & Finance

3. Develop an umbrella pragram far public Informatlon, including
ways lo improve way-finding and concasslon signage in an
Integrated manner,

Business & Finance
Operstions
Marketing & Cemmunicetions

4. Develop and (ease 26,120 square leel of additlonsl concesslon
space; maximize certain storefronts, and commercially develop
Boarding Area F Hub mezzanine space.

Business & Finance

5. Investigate the leasibility of creating a'luxury ped hotal,

Business & Finance

§. Invesligale realigning slorefronts lo improve visibility of
concessions and flow of passengers to concessions, thus improving
concession sales.

'Buslnass & Flnance

7. Invesligale facilitalion of greé\er represeniation of small and
local businesses in our concessions program.

Buslness & Flnance

8. Develop an outrezch plan to markat vacant space to polential
@anls such as airlines and other firms In the alr (ravel Industry,

Business &k Finance

-

16 FIVE.YEAR STRATEGIC PLAN 2011 - 2014

IN THREE YEARS:

§TRATEGIC INITIATIVES

SN STRATEGICINITHATIVES TOACHIEVE OBJECTIVES &1

LEAD DIVISIONIS]

1. Ensure a luxury pad-hotel is in place, if deemed feasible.

Business &k Finance

2. Complete periodic reassessments ol (he viabllity of an
on-airport holel.

Euslﬁass & Finance

3. Implement new, non-lraditional advertising initistes and new,
dynamic concessions/promotional signage.

Business & Finance

4. Implement a gas station/fast food/convenience store, which is
curreptly in the initial environmantal review slage.

Business & Flnance

5. Ensure the vast majorily of vacant space Is rented.

Business & Finance

&. [mplement new concession opportunities identified in Year One,
Qxch as 3 pel-hotel and yoga/meditallon center.

Business & Finance

IN FIVE YEARS:

5 GTRATEGIC NI THATIVES TOACHIEVE OBJECTIVES P&

STRATEGIC INITIATIVES

LEAD DIVISION{S}

1. Acquire tand adJacent to SFQ snd pursue development for uses
such as avialion supporl, cargo, and aulomabile parking,

tuslnus & Finsnce

2011 - 2014 FIVE-YEAR STRATEGIC PLAN 17
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Employees and organization

SFO employees have demonstraled their
pride in the Airport and in the services and’

“employees be engaged, committed and
energelic. In turn our management must

amenities it provides to customers, For SFO be prepared to respond to the needs of

to fulfill its mission and goals and to be
prepared to respond effectively to any
majar challenges in the yearsl ahead, it
is our desire that all commission

employees and to increase workplace
and training opportunities. Accardingty,
two overarching objectives have been
established:

OBJECTIVE |: TO BE RANKED ONE OF THE BAY AREA'S BEST
EMPLOYERS IN S.F. BUSINESS TIMES' ANNUAL LIST

RATEGIC,
STRATEGIC INITIATIVES

INITIATIVES TOACHIEVE OBIECTIVE G

LEAD DIVISION{S]

1. Increase career development opportunities.

-Adminlstration

2. Ensure regular acknowledgement and rewards for outstanding
employse contributions. ‘-

Administration
Marketing & Communications -

3. Increase coaching and mantoring opportunities.

Administration

4. Make specific workplace enhancements.

Adminisiration
Facitltlas

Q Ensure inclusiveness and soclabllty,

Marketing & Communicallons

18 FIVE-YEAR STRATEGIC PLAN 2011 - 2014

OBJECTIVE 1l; To BE KNOWN FOR.NNOVATION, EXPERTISE,
AND MANABEMENT EXCELLENCE [N THE

AVIATION INDUSTRY

TRATEGICUNITIATIVESITO ACHIEVEIORJECTIVE 11

STRATEDIC INITIATIVES

LEAD DIVISION(S]

1. Increase formal and informal communications.

Marketing & Communlications

2. Improve undarstanding of the entire Airport smong all sections,

Marketing & Communicatfons

3, Communicate shared Mission, Vislon, Core Yalues, Five-Year
Objectives and Strategle Ptan.

MarkeUng & Communications

4. Encourage greatar use of cross-organlzations({ task forces,
committees, forums, cohorl groups. ’

Chlef Operating Officer
& Senior Staft

B, Provlde greater opportunitles for employsas to contribute o the
Airport beyand thelr designated roles.

Chilef Operating Officer
& Senlor Staff

4. Ensure easier and more productive cross-organization
Interactions and collaboration.

Chier Operzting Officer
& Benlor Staff

7. Provide leadership development opportunitles.

- Administration

8, P{ace'emphas!s on personal and organizational accountabllity,

Chief Operating Dfffcer

8 Sentor Stafl’

.
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Environmental sustainability

We take our role seriously as a steward of
the environment and we have been an air-
port industry leader in implementing

new initiatives to reduce our carbon foot-
print. We desire to become one of the first
airports in the world to achieve carbon
neutrality without the use of carbon

offset purchases.

We aiso inlend to achieve a 50 percent
reduction in green house gas [GHG] emis-

" sions from SFO-controtled operations by
2015'and to work with all stakeholders
(lenénts, vendors and permi!lees) to ensure

~ environmenlal gains in all areas. We will
seek to be a calalyst for change in slake-

holder practices by utilizing education,
partnerships, financial incenlives and new
policy initiatives. ’

A sustainability committee will be charged
with conlinucusly exploring new options
Lo ensure our leadership and continued

" progress, The committee will develop an

established formula to gauge proposals’
zconomic and environmental returns;

will consider environmental minimum
slandards in Airport contracts and leases,
and will work closely wilh the Gity's Depart-
ment of the Environment, the Mayof‘s Office
environmental slaff and the PUC to identify
energy saving opportunilies.

OBJECTIVE li: ACHIEYE 50 PERCENT (50%) REDUCTION IN

BASELINE GHG EMISSIONS FROM SFO-CONTROLLED

OPERATIONS BY 20158

STRATEGIC INITIATIVES

T RATECGICCINITIATIVES TOACHIEVE OBJECTIVE )

LEAD DIVISION(S)

1. Implement energy efficiency projects Including replacing an ex-
isting inefficient boilar and chiller ir the Central Plant Facilities.

Bureau of Daslgn & Construction
and Fagilities

2. Complale the ongoing lighling efficiency projects.

Bureau of Deslgh & Construction
and Facillties

3. Implement other energy efficiency projects {dentified in the
SFPUC audil.

Bureau of Design & Construction
and Facllitles

4. tmplement natural gas efficiency profacts.

Bureau uf Design & Construction
“and Facilities

with the airport’s clean vehicle policy.

5. Replace aging fleet vehicles, Facllitles
&. Install addiionsl solar panets. Facliitles
7. Ruguire commercial ground transportation operators to comply Oparatlons

-

OBJECTIVYE I:"BE ORE OF THE FIRST AIRPORTS TO ACHIEVE
CARBON NEUTRALITY BY 2012 AND MAINTAIN
iT THEREAFTER

ERATEGICINCTIATIVESSTTOACHIEVE OBIECTIVE 110 02

STRATEGIC INITIATIVES LEAD DIVISION{S]

1. Provide pre-conditioned air {PC Alrl to Bearding Areas B and E. Buraau of Beslgn & Construction

2. Provide PC Alrat T2, Buraau of Design & Construction -

3, Implement energy efficiency projects including replacing an Bureau of Design & Construction

existing ineflicient boiler and chiller in the Central Plant,

4. Provide {or enhanced recycling through the new solld wasle

Bureau of Deslgn & Cansiruetion
managemant coniract, :

20 FIVE-YEAR STRATEGIC PLaN 2011 - 2015

OBJECTIVE I1l: ACHIEVE INGREASE IN THE SOLID WASTE
RECYCLING RATE TO 80 PERCENT (ADDITIORAL
GHG MITIGATION OF 1,000 TONS FER YEAR],
BDC/FACILITIES

TIATIVES 'TOACHIEVE CBIECTIVE (I

STRATEGIC INITIATIVES LEAD DIVISION(S)

1. Develop the new solid waslz maragement contract lo be Issusd in Bureau of Deslgn & Construction
january 2011 with a mimmurn offsite recycling rate of 40 percent and and Facllitles

with an annual increase of two percant in the amoun! of recycling
occurring at tha service provider's [acillty,

1. Increase tha source separation rate for paper, bottles, cans, Bureau of Design & Censlruction
metals, etc, al SFQ by an additional five percent in the next five years, and Facllities -

201 - 2014 FIVE-YEAR 3TRATEGIC PLAN 21
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OBJECTIYE 1V: ACHIEVE LEED B0LD CERTIFICATION IN ALL

NEW BUILDINGS

STRATEGIC INITIATIVES

LEAD DIVISION(S}

1. Revise the Airpart design conlract boilerplate to include the
obligstion Jor the architectural/engineering [A/E] firm to design all
new bulldings to achieve LEED Gold certification.

Bureau of Design & Construction
and Facltitles

2. Develop Alrport design guidelines that provide direction to A/E
firms on pursuing LEED certification points thal take advantage of
airport systems and policies,

Buresu of Design & Constructien
and Facilitles

3. Aggressively pursue solar projacts, which have a signlficant
bapefit in achieving LEED points.

Bureau of Design & Construction
and Facititfes

k. Explore the cost and feasibllity for obtaining LEED 0&M certifica-
tun for the entire terminal complex and obtaln the required
Qarllﬁcallan if practical.

Bureau of Deslgn & Constructlon

and Facltitias

-

Safety and security

The salety and security of SFO is a basic
tenet in the Airport’s doctrine. Pa;ssengers,
airlines, tenants and employees depend on
the Airport and international security
systems to provide a safe and secure
environment for aviation travel.

regulations. We sel inlernal standards
thal exceed regulatory compliance and
encourages teamwork among all security-
related agencies. Through the use of -
advanced technology, implementation of
best practices and expert outside evalu-

ations, we are continually improving our

We ar'e committed to meeting and
exceeding all aviation sefety and security

safety and security profile.

OBJECTIVE l: TO B8 AN INNOVATIVE LEADER IN AIRPORT
SAFETY AND SECURITY, IJMPLEMENTING AT
LEAST TWO NEW INDUSTRY-LEADING SECURITY
‘PROGRAMS IN THE NEXT FIVE YEARS

 TRATEGICIINITIATIVES TOACHIEVE OBIECTIVENY i

STRATEGIC INITIATIVES LEAD DIVISION(S])

1. Remain sware of global best practices; seize industry leading and Operations

cutting edye opportunitles after careful evaluation of prospective
benelits, risks, and costs.

2. Pursue cutting edge passenger securlty checkpoint designs by Operations

expanding the T2 slate-of-the-art checkpolnt layout inte T3 and T1.

3. Completion of key tachnology Upg-rade projects for the CCTV and Operations

Access Control Systems with deployment throughout all terminals.

OBJECTIVE it MAINTAIN SFO'S AIRFIELD IN AS SAFE AS
POSSIBLE CONDITION THROUGH THE USE QF
TECHNOLOBY, PROCEDURES, INSPECTIONS AND
CONTINUAL EVALUATION OF AIRFIELD
BEST PRACTICES

SSTRATEGICINITIATIVES TOACHIEVE OBJECTIVE NI iz

STRATEGIC INITIATIVES LEAD DIVISION(S]

1. Coordinate the FAA's installation and construction of a Opsrations

comprehenslve Runway Status Light, Multilateration and Runway
Safaty Arsa systems for completion by 2015

2. Establish an improved wildlife management program; including Operations

the appointment of 3 dedicatad wildlife control safety officer.

3. Adoption and use of a Safety Managemaent Systam In planning for Oparations

all airfield actlvities.
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OBJECTIVE I]]; BE THE LEAST YULNERABLE U.5. AIRPORT TO
TERRORIST ACTIVITY AN POSSESS THE BEST
INTEGRATED RESPONSE CARABILITY

STRATESIC INITIATIVES LEAD DIVISION{S)

1: Complete recommendsations from the 2010 Airpart Threat and Operations
Vulnerabitity Assessment Report by 2073, Secura flve-year capitat
plan funding Lo supporl the recommendations.

2. Workin parmers'hip with the TSA to best understand and Operations

anticipate ils procedures, pians, and likely policy and lechnology
evolution.

OBJECTIVE [V: COORDINATE THE SHARING OF INFORMATION AND
PLANNING AMONG ALL FEDERAL AND LOCAL LAW
ENFORCEMENT ABENCIES TDO INSURE ALL THE
DOTS ARE CONTINUALLY CONNECTED

TRATVEGICINITIATIVES TOACHIE

“YBIECTIVE: AV

"STRATEGIC INITIATIVES LEAD DIVISION(S}

1. SFPD, SFFD and Airfield Salsly staffing tevels, equipment and Opersuons
training will be currenl and appropriate for their mission,

2. Airport slalf will coordinala the activily, infelligence sharing and Operatlons
preparadness amnong all departmaents thal share in the sscurity

of SFO.

3. Continue the nine-yeer history of holding weekly security Operatlons

operational meztings.

24 FIVE-YEAR STRATEGIC PLAN 2011 - 2018

Infrastructure

Given the capital-intensive nature and the célly over the next five years. At the

age of some SFO facilities, along with ton- same time, we will keep an eys loward
tinued traffic growth and an ongoing com- infrastructure investments needed beyond
milment to controlling cosls to the airlines, that tirmeframe.

we will irvest in capital projects strafegi_~

OBJECTIVE 1: AS PART OF MAINTAINING AVERAGE AIRLINE
“CCST PER ENPLANED PASSENGER BELOW
© $18.90, SFO WILL INVEST STRATECICALLY
(N CAPITAL PROJECTS

ECICIINITIATIVESITOIACHIEVEIQBIECTIVEL:

STRATEGIC INITIATIVES LEAD DIVISION(S]

1. Prioritize projects based on implications for meeting federal/ Business & Flnance
staleflocal mandates, on conleibution te enhanced salety and
securily on preservelion and on maintenance of existing assels,
snhancement of customar service, and environmental sustainabilily.

2. Maximize grants for eligible projects, but evaluate the full . Business & Finance
implications of proceeding with an otherwise low-priority project, :
Including operaling cozt implications.

3. Deliver facililes on a Just-in-time basis ta meet demand, thereby Bureau of Daslyn & Construction
minimizlng debl-carrying costs. and Planning
4. Implement the recommendations of the Process Mapping Study Chief Operating Offlcer

ch the Airport’s Capital improvement Program (CIPI.
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OBJECTIYE Il: MINIMIZE OVERALL LIFE-CYCLE COSTS
OF FACILITIES®

[TNITIATIVES FOTACHIEVE DBUECTIVESY:
LEAD DIVISION{S]

P STRATEGLCH

STRATEGIC INITIATIVES

1. Get the full vatus oul of the Alrport’s assals—maximizing the use Business & Financas
of underulilized or vacant space such as office space cargo facilities
and {in the future] hangars.

2. Assess totsl malntenance and operating costs for each assel over Facllitles & Administration
time, and identify the optimal timing for routine malntenance, major
maintenance, renovalion and asset replacemant.

OBJECTIVE 1I1l: MAINTAIN THE AIRPORT'S INFRASTRUCTURE
IN OPTIMAL CONDITION

ATEGICHINITIATIVES TOACHIEVEIOBIECTIV
" LEAD DIVISION(s)

ST

STRATEGIC INITIATIVES

Chief Uperating Officer

1. ldantify infrastructure profecls nseded to keep pace with
& Planning

) Araffic growth. .

2. Implement a comprehansiva asset management function sup- Chisf Opsrating Officer

ported by appropriste software systems lo dacumant the condition
of exisling assets, anticipate rehabilitation and replscement needs,
3nd ensure SFO malnhtalns fts assets in the most cost-sffective
manner. :

Chief Operating Officer

\Ii;Deliver needed Infrastruciurs projects on time and on budget,

OBJECTIVE IV: CONTINUE 70 {NVYEST IN CAPITAL PROJECTS
THAT MAKE THE AIRPORT ENVIRONMENTALLY

SUSTAINABLE

NITIATIVESITOUACHIEVE OBIECTIVEIVL:
LEAD DIVISION(S]

STRATEGIC INITIATIVES

1. Complete installalion of pre-conditioned air {PC Air] at all airport Facitities and Bureau of Design &
gales. Construction

2, Implement energy efficiency profects, such as replacing a bolter Facllitles
and chiller al the Central Plant, lighling efficiency projects, and
ather projects identi(ied in the SF PUC Audlt.

3. Replace aging fleel vehicles. Facllities

&, Increase solid waste recycling. Facliitles

\ ) _J

OBJECTIVE V: IMPLEMENT PROJECTS THAT WILL GENERATE
NET REVENUE TO THE EXTENT POSSIBLE, WHILE
MEETING THE AIRPORT'S MISS5I10N

O ACHIEVEOBJECTIVE
LEAD DIVISION(S}

S TRATEGICIINITHATIVE!
5TRATEGIC INITIATIVES

1. ldentify optimal terminal space reconfiguration and concession Business & Finance
projects to enhance securily checkpolnts and increase airport
net revenue. .

Z.Implement a gas station/fast food/convenience store development Business & Finance
project.
3. Investigale the feasibility of potentisl revenue-producing projects Buslness & Finance

that weuld enhance the customer experience, such 2s 3 luxury pod
hotel, pet hotsl, and yoga/meditation center, .

4, Evaluate the potential financial return and eptimal tming for Buslness & Finante
future projects {hat may be undertaken beyond 3 flve-year time-
frame, such as an addilional garage adjacent o the existing long-
term parking garage and an on-alrport hotel.

5. Identify and acquire land adjacent to SFO to pursue future Business & Finance
developmenl for uses such as aviation supporl, cargo, and

@omobila parking. \~
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External relations

A key component in the success of SFO A strategic outreach and communications

is its strong and successful relationship plan is necessary to ensure stakeholder
with local communities and government participation and input on our operations.
agencies, As a major Bay Area economic Local communities should be partners and
engine, we serve local communities by benelit from SFO's role as an econamic
providing jobs and business opportunities. “driver in the region. We are committed

In addition, our positive relationship with to the creation of business opportunities,
local communilies builds credibility and careers, jobs and inlernship programs that .
support for our mission and goals of SFO. benefit srea residenis and businesses.

OBJEC"HVE Iy SUPPORT AWARENESS AMONG GOYERNMENT
ENTITIES OF SFO AS A SUCCESSFUL ENTERFRISE
AND A VALUABLE ASSET 79 SAN FRANCISCO AND
BAY AREA COMMUNITIES

OBJECTIYE Il: DEVELOP AND MAINTAIN PRODUCTIVE
RELATIONSHIPS WITH GOVERNMENT AGENCIES
AND LOCAL CITIES AND COUNTIES WHICH WILL
PROVIDE FOR AN OPEN EXCHANGE OF 1DEAS
AND COLLABORATION OPPORTUNITIES

GBJECTIVE 1Jl:tINCREASE LOCAL BUSINESS PARTICIPATION

WITH SFQ

OBJECTIVE 1V: DEVELOP AND MAINTAIN A MODEL EMPLOYMENT
OEVELOPMENT PROGRAM FOR THE BENEFIT OF
THE COMMUNITLES THAT SFO SERVES

STRATEBICINITIAATIVES LEAD DIVISION{S}

1. Assass the adequacy of communications and relationship man- Government Affalrs
agement belween SFO and the various gevernmental agencies and
stakeholder communities.

2. Ensure continuous positive Interactions with counlerparts in CGovernment Aftalrs
ather cily agencies.

2B FIVE-YEAR STRATEGIC FLAN 2011« 2014

RATEGICANITIATIVES TOVACHIEVE OBIECTIVES HERIIVED

STRATEGIC INITIATIVES

LEAD DIVISION(S]

1. Conduct greater outreach to better inform local communities
aboul business opportuniifes at. SFO, :

Administration
Businees & Finance

2. Increasethe amount of business SF0 does with local firms,

-] Business & Financa

| 3, Encourage and facilitale SFO business partners’ [e.g., slrlines]

hiring of local Interns

Adrn(nlslr:uvn

4. improve the qualily and breadth of select internship programs.

Administration.
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Standard operating procedures (SOPs) at SFO
(Our Code of Conduct; developed by employees)

1. 'WE INTERACT witli one another consis-

4. WE MAXIMIZE face-lo-face meetings

tert with our core values, in an environment . or telephone calls and minimize the use

of mutusl trust and cooperation.

2. WE RESOLVE past disputes so they do
not hinder currenl or Juture work
relationships.

3. WE TRY to meet evervone's needs in
resolving issues. if an employee is coming
lo you with a problem, it is not THEIR
problem - il is QUR problem. If you are
asked for help, your best efforts are

expecled,

LSy

4. WE ASSIST w’rﬂingly. Assistance should
not be given begrudgingly. Itis part of our

" jobs to help one another in a spirit of good
will.

5. WE LISTEN to whal others have to say,
and be sure ta understand it. We make
genuine attempts lo make ourselves
clearly understood,

]

3G FIVEYEAR STRATEGIC PLAN 2011 - 2046

ol email to discuss problems and issues.
Emails are best used lo transmit factual

information and not opinicns, especially

in potentially volatile situations.

7. WE SHARE information willingly-with
one anolher.

8. WE ALLOW (hose closest o the issues
" first attempt to resolve problems.

9. WE RAISE issues that are not
resolved expeditiously to higher
levels in a professionsi, non-
personzl manner.

10. WE HAVE shared responsibilites
to uphold our core values. We are
ac.countable for our behavior. We

will not tolerate rude, unconperative,
disrespectful or dismissive behavior. -

San Francisco International Airport Fact Sheet

INSSENGERSICALENDAR YEAR2009)

563 %

Total Alrport Passengers 37,402,455 Bay Area Market Share

(10th in U.S., 21st In Lhe world In 2008] .

Domestlc Enplaned and 28,102,527 Bay Area Market Share 50.1%

Deplaned Passengers {75.8%]

International Enplaned and 8,964,202 Bay Area Market Share §3.2%

Dopianed Passengers {24.2%) '

Traffic by Reglon

[Shars of International S--0 International Passengers) Asia 68.5%
Eurape 26.2%
Canada 13.7%
Maxico/Caribbean/ B.1%
Cantral America
Australla/Oceania 5.3%

Aversge Numbar of Passengers per Day [20101 102,192

qut Passengers In a Year [2000] 471,040,995

SOPERATIONS {CALENDAR VEAR 20091

Tolal Operations 387,710

Total Alr Carrier Gperations (73%) 284,163

Total Commuter Operailons [22%) 85,374

Total General Aviallon Operations (4%} 16,478

Total Military Operations (<1%} 2,675

Ayerage Number of Operations per bsy . AhiE:24
QDS‘ Operatlons In a Year (1979} 438,685

{Alr Mall & Freight)

Total Loaded snd Unlsaded Cargo 493,628 metric tons  Bay Araa Market Share -

42.9%

Totallinlernationsl Cargo 288,418
@r Mall & Freight]

Total Domestic Cargo 205,210 melric tons ~ Bay Area Market Share 27.2%
(Alr Mall & Freight] . . ) )
Bay Area Market Share ?1.1%
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San Francisco International Airport Fact Sheet

TAIR CINES- AT SF:

Qrgu Only Air Carriers

Totsl Nurnber of Airlines Operating st 5FC B4
Domastic Passenger Carriers 17
inmernatienat Carrlers 22
Commuter Alr Carriers 3
Saasonal / Charter Alr Carrlars 2
¢

CATRLINE MARKET SHAREVAT SFO™ 8

Urited Alrlines L0 % Alr Canada 1.5%
Amerlcan © 9.0% Cathay Paclfic 1.2%
Southwest , . 5.7% JatBlue 1.2%
Yirgin America ) 4£.9% Lufthansa 1.1%
Us Airways 4.6% British Airways 1.1%
Delts Alrlines 4.2% Frontiar 1.0%
Northwest Airlines | 1.7% Singapore 1,0%
Continental Alrlinas 3.6% ALl Other Alr Carriers {each] 1.0%
Waska Alrlines 2.9%

OPIFIVECDOMESTICIMARKETS (WEEKLY FLIGHTS:

\Chicago - {ORD / MDW) .

Los Angelas - [BUR / LAX/ ONT / SNAJ 500
New York ~ [JFK / EWRI 220
Las Vegas - (LAS) 167
San Diego - [SAN] 148

131
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APPENDIXD
PARTNERING REQUIREMENTS

1. GENERAL
1.1 PARTNERING LEVEL

This Project shall incorporate the required partnering elements for Partnering Level 4.

Level | Estimated Complexity Political Relationships
| Construction Significance
Amount ) :
Highly technical and High visibility/ | [\&¥ Project relationships; high
o X L potential for conflict (strained
5 $200 million + complex design & oversight; significant N ; N N
: construction stratemic project relationship, previous litigation,
gic pro] or high probability of claims)
High complexity ~ schedule )
4 $50.' .$200 constraints, uncomnmon Probable New contractors or CM, new
million ; subs
materials, etc.
. $20- 850 S Likely, depending on | Established relationships; new
3 million Increased complexity the Jocation and other CM, subs, or other key
A ) project characteristics |. : stakeholders
$5- %20 . Unlikely, unless in a | Established relationships; new
2 million Moderate complexity place of importance subs, new stakeholders
$100,000 - 85 g} - . Unlikely, unless ina | Established relagionships; new
1 milijon Standard comple)utyv place of importance subs, new stakeholders

12  SUMMARY

1.2.1 This Section specifies the requirements for establishing a collaborative partnering
process. The partnering process will assist the City and Contractor to develop a
collaborative environment so that communication, coordination, and cooperation are the
normy, and to encourage resohution of conflicts at.the lowest responsible management
level. '

122  The partnering process is not intended to have any legal significance or to be construed as
denoting a legal relationship of agency, partnership, or joint venture between the City and
Contractor. .

1.2.3  This Section does not supersede or modify any other provisions of the Contract, nor does

it reduce or change the respective rights and duties of the City and Confractor under the
Contract, nor supersede contractual procedures for the resolution of disputes.

Appendix D ‘ © 1of8 - Contract No. 8768.41
Partnering Requirements - Janvary 20, 2015
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1.3 PURPOSE/GOALS
The goals of project partnering are to:
1.3.1  Use early and regular communication with involved parties;
1.3.2  Establish and maintain a relationship éf shared trust, equity and commitment;
1.33  Identify, qﬁantify, and support attainment of rutal goals; |

1.34 Develop strategies for using risk management concepis and identify potential project
efficiencics;

1.3.5 Implement imely communication and decision-making;
1.3.6" Resolve potential problems at the Jowest possible level to avoid negative impacts;

1.3.7 Hold periodic partnering workshops throughout the life of the contract to maintain the
benefits of a partered relationship;

1.3.8 BEstablish periodic joint evaluations of the partnering process and attainment of mutual
goals. '

14  DEFINITIONS

1.4.1 Stakeholders: Any person or entity that has a stake in the outcome of a comstruction . oo
project. Bxamples include the end users, neighbors, vendors, special iterest groups,

those who must maintain the facility, those providing funding, and those who own one or
more of the systems.

142 Project Téam: Key members from the City and Contractor organizations responsible for

the management, implementation, and execution of the Project, and will participate in the
partnering process.

2. PARTNERING PROCESS

21 SELECTION OF A FACILITATOR

2.1.1 An Internal Facilitator or a Professional Neutral Facilitator shall be retained for projects
with a Partpering Level of 1 through 3. A Professional Neutral Facilitator must be
retained for projects with a Partnering Level of 4 or 5. The City and Contractor shall meet

as soon as practicable after award of Contract to work cooperatively and in good faith to
select a Facilitator. '

2.1.2  An Internal Facilitator is a trained employee or representative of the City who provides - :
partnering facilitation services, ' - :

2.13 A Professional Neutral Facilitator must have the following qﬁahﬁcaﬁons;
A, The Facilitator shall be trained in the recognized principles of partnering; : ' i

Appendix D 20f8 ‘ " Contract No. 8768.41
Partnering Requirements January 20, 2015
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2.2

214

2.1.5

B. The Facilitator shall have at least three (3) years’. experience in partnering facilitation
with a demonstrated track record, including public sector constriction for a city or
other municipal agency;

C. The Facilitator shall have a skill set that may include construction management,
negotiations, labor-management mediation, and/or human relations; and

D. The Facilitator must be in the business of providing partnering services for
construction projects.

Within thirty (30} days of NTP, Confractor and the selected Professional Neutral
Facilitator shall execute an agreement that establishes a budget for fees and expenses of
the Facilitator, workshop site costs, if any, and the describe the Facilitator's role for the
Project consistent with the requirements of this Section. The scope of the Facilitator's role
is for descriptive purposes only and is not a guarantee for payment as the scope of work
will be revised as needed throughout the Project. The agreement shall be terminable at
will. : ‘

The Facilitator shall be evaluated by the Project Team: (1) at the end of the Kick-off
Partnering Workshop; and (2) at the Project close-out partnering session.

‘In the event that either Contractor or the City is not satisfied by the services provided by

the Facilitator, a new mutually acceptable Facilitator shall be chosen in a reasonable
amount of time in the same manner pursuant to Subparagraph A above, and a new

_agreement shall be executed by Contractor and the new Professional Neutral Facilitator

pursuant to Subparagraph D above.

PARTNERING ELEMENTS

2.2.1

Appendix D
Partnering Requirements January 20, 2015

All Partnering Levels require the following elements:

A. Executive Sponsorship. Commitment to and support of the partnering process from
the senior most levels of the City and Contractor organizations.

B. Collaborative Partnering. A structured and scalable process made up of elements
that develop and grow a culture {value system) of trust among the parties of a
construction contract. Together, the combination of elements including the Partnering
Charter, Executive Sponsorship, partnering workshops, an accountabitity tool for the
Project Team (Scorecards), and the Facilitator create a collaborative atmosphere on
each project.

C. Facilitator. Depending on the Project's Partnering Level, the City and Contractor
shall retain either an Internal Facilitator or a Professional Neutral Facilitator
according to the process listed in subparagraph 2.1 above to lead workshops.

D. Partoering Charter and/or mission statément. The City and Contractor shall create
. a Partnering Charter that is the guiding focus for the Project Team. It documents the

team's vision and commitment to work openly and cooperatively together toward
mutual success during the life of the Project. The Partnering Charter helps to

30of8 : Contract No. 8768.41
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maintain accountability and clarity of agreements made and allows for broader
communication of the team's distinct goals and partnering process. At a mininmum,
the Partnering Charter must include the following elements:

D

2)

3)

4)

1)

2)

Mutual goals, including core project goals and may also include project-specific
goals and mutnally-supported individual goals. The required core project goals
relate to project schedule, budget, quality, and safety.

Partnering maintenance and close-out plan, including partpering session
attendees and frequency of workshops.

Dispute resolution plan that includes an Escalation Resolution Ladder.

Team commitment statement and signatures. -

. Partnering Workshops. At a minimum, the following two workshops are required:

Kick-off Partnering Workshop. Within 45 days of NTP, the City and
Contractor shall meet for the Kick-off Partnering Workshop; determine the
workshop site and duration, and other administrative details. At the Kick-off
Partnering Workshop, the City, Contractor, and Facilitator shall meet to mutually

develop a strategy for a successful parfnering process and to develop their
Partnering Charter.

Close-out Partnering Workshop. Prior to final closeout, the City and
Confractor shall schedule the Close-out Partnering Workshop. At the Close-Out
Partoering Workshop, the City, Confractor, and Facilitator, shall meet to discuss
lessons learned throughout the Project, focus on ensuning confinued collaboration
and cooperation throngh the end of the Project, and to discuss requirements for
the close-out process. At the conclusion of the workshop, a summary of the
lessons learned should be prepared to be distributed to the Project Team. The
City and Countractor shall also evaluate the Facilitator.

The Project Team may participate in additional workshops during the life of the -

Project as they agree is necessary and appropriate. Bach workshop is a
formalized meeting focused on developing & collaborative culture among the
Project Team. The Project Team will use these workshops to set Project goals,

define Project commitments, attend joint training sessions, and perform other
tasks.

Multi-tiered Partoering (Core Team — Execntive — Stakeholder). The Partnering
Team will divide into smaller groups and convene multiple workshops including a
Core Team Workshop, an Executive Workshop, and a Stakeholder Workshop.

1)

Partnering Requirements

Core Team Workshop. The Core Team is made up of Project Team members
who are a part of the Project for its duration, including the following (not in order
“of hicrarchy):

4 of 8 ’ Contract No. 8768.41
: Jamuary 20, 2015
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City: Contractor:

Resident Engineer Building Superintendent

Project Manager Project Executive

Construction Manager Jobsite Supervisor

Engineer, Architect Project Engineer

Division Manager Subcontractors

Construction Engineer Key suppliers

Inspectors | Senior Management (e g. Area

Client Dcpartment representative Manager, Operations Manager,
VP, President, Owner)

Critical third parties: stakeholders, other agencies, utilities, etc., or anyone who

could potentially stop or delay the project.

.2} Execuiive W orkshop. The senior leaders of the City and Contractor may form a '
Project Board of Directors. The Project Board of Dlrectors is charged with
steering the project to success.

3) Stakebolder Workshop. As the Project progresses, various systems and

"~ processes will be the focus. The Stakeholder Workshop is a meeting of the key
stakeholder groups, made up of Stakeholders that are involved in the current
focus of the systems or processes.

. 4) Special Task Forces. The Project Team may task a subset of its members to
work on a particular issue or opportunity for the good of the overall project.

G. Escalation Resolution Ladder, The City and Contractor shall mutually develop an
Escalation Resolution Ladder, which is a stepped process that formalizes the
negotiation between the Parties. The intent of this ladder is to provide a process that
elevates issues up the chain of command between the Parties. The objective is to
resolve issues at the Jowest practical level and to not allow individual project issues
to disrupt project momentun. When an issue is escalated one level, it is expecied that
a special meeting focusing on the negotiated settlement for that issue wﬂl be called
with the goal of settling as quickly as possible.

Sample Escalation Resolution Ladder:

Level Awarding City - - Coutractor Time to Elevate
Department :
I IDSPECEOI or Resident Foreman/ Superintendent 1 day
ngineer

1§ Project Manager Project Manager 1 week

ng Program Manager Area Manager 1 week

v Division Manager Operations Manager 2 weeks

v Deputy D epartment Owmper; President 2 weeks
Director

H. Project Scorecards. The City and Contractor shall participate in periodic partnering
evaluation surveys to measure progress on mutual goals and short-term key issues as
they arise. Project Scorecards are an accoimtability tool that allows the City and the
Contractor to measure how well they are doing at following through on commitments -

- made fo one another. Typically the Project Scorecards are confidential surveys

. Contract No. 8768.41
January 20, 2015
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prepared and submitted to the Project Team byAthe‘ Facilitator, The Facilitator

typically then compiles the responses imto a report which is then sent out to the
Project Team for review.

2.2.2  Level 1 Projects require all of the following elements:
A. Kickoff Workshop
B. Partnering Workshops:

+ Executive Board Workshops — As Needed
»  Stakeholder Workshops — As Needed
s Core Team Workshops — As Needed

C. Close-Out Workshop

D. No Project Scorecards are required. The City and Confractor may agree to participate
in partnering evaluation surveys.

2.2.3  Level 2 Projects require all of the following elements:
A. Kickoff Workshop
'B. Partnering Workshops:
s Core Team Workshops - As Needed
+ Bxecutive Board Workshops — As Needed
« Stakeholder Workshops — As Needed
C. Close-Out Workshop

D. Two Project Scorecards are required. The City and Contractor may agree to
participate in more regular partnering evaluation surveys..

2.24  Level 3 Projects require al] of the following elements:
A. Kickoff Workshop

B. Partnering Workshops:

. » Core Team Workshops — Quarterly. Additional workshops may be led by the
Professional Neutral Facilitator, and Internal Facilitator, or may be self-directed
by the Project Team.

» Execuntive Board Workshops — As Needed
-« - Stakeholder Workshops — As Needed
C.. Close-Out Workshop

D. Quarterly Project Scorecards are required. The City and Contractor may agree. to

Appendix D 6of8 . _ Contract No. 8768.41
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participate. in more fegular partmering evaluation surveys. Monthly Project
Scorecards are recomrhended. ‘

225 Level 4 Projects require all of the following elements:
A. Kickoff Workshop
B. Partnering Worlshops:.
+ Core Team Workshops — Quarterly. Additional workshops. may be led by the
" Professional Neutral Facilitator, ard Intérnal Facilitator, or may Be self-directed
by the Projéct Team:
* Executive:Board Workshops.— Quarterly
. & Stakeholder Workshops— Quarterly
C. Cloge-Qut W ofkshop
- D. Quartetly Proj ect Scorecards are required. The City and Contractor may agiee 0.

participate. in more regular partnering evaluamon surveys, Monthly ‘Projéct
- Scotecards are recommended.

22:6 Level5 Projects require all of the following elements:
A. Kickoff Workshop
B. Partnering Workshops:
¢ Core Team Workshops — Monthly. Additional WOﬂ’ShOpS may be Jed, by the
Professional Neutral Facilitator, and Internal Facilitator, or may be self-directéd
by the Project Team.
».  Executive Board Workshops — Quarterly
. Stal\f:holder ‘Workshops —Quarterly
C. Close-Out Workshop
D. Monthly Project Scorecards are requitéd.
23 COSTS
2.3.1 The fees and expenses of the Internal Facilitator, if any; shall be paid by the City.
23.2 The fees and expenses of the Professional Neutral Facilitator; if aty, and workshop. site
costs; if any, shall be shared equally by thé. City and the Contractor s, set forth in the
Third Parfy Apreement.
233 Thé Cotractor shall pay the ihvoices of the Facilitator and/or Workshop site’ costs after
approval by both parties, Upon feceipt of safisfactory evidence of. payment. of thé

myoices of the Facilitator by Contractor, the City will then reimburse the Cenfractor for
such imvoices from a fixed cash allowance mchided as an item in the Bid Prices. No

Appendix D ‘ 7of8 : : Contract No, §768.41
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mark-up, overhead or other fees shall be added to the partnering costs. If the total cost of
the partnering is greater than the allowance amount, the Contract Sum shall be adjusted
by Change Order and Confract Modification.

234 With the exception of the Facilitators fees and workshop site costs described in
subparagraph A above, all costs agsociated with the Partnering workshops and sessions,
partnering evaluation surveys, or partnering skills trainings are deemed to be included in
the Bid Price(s).

END OF APPENDIX D
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-San Francisco International Airport

MEMORANDUM
May 15, 2018

TO: AJRPORT COMMISSION
Hon. Larry Mazzola, President
Hon, Linda S. Crayton, Vice President
Hon. Eleanor Johns
Hon. Richard J. Guggenhime
Hon. Peter A. Stern

FROM: A Adrport Director

SUBIECT: Approval of Modification Nos. 4 and 5 (Annual Renewal) to Professional Services Contract No.
8768.41, Project Management Support Services for the Airport Hotel Program

DIRECTOR’S RECOMMENDATION: APPROVE MODIFICATION NOS. 4 AND 5 TO PROFESSIONAL
SERVICES CONTRACT NO. 8768.41, PROJECT MANAGEMENT SUPPORT SERVICES FOR THE
AIRPORT HOTEL PROGRAM, WITH PGH WONG-MCK JV, IN AN AMOUNT OF $5,500,000 FOR A
NEW CONTRACT NOT TO EXCEED AMOUNT OF $14,500, OOO FOR SERVICES THROUGH JUNE 10,
2019.

Execatfive Summarv

~ Transmitted herewith for your approval is a proposed Resolution approving Modification Nos. 4 and 5 to

: # lofessional Services Contract No. 8768.41, Project Management Support Services (PMSS) for the Airport
"Hotel Program with PGH Wong-MCK: IV, in an amount of $5,500,000 for a new contract amount not to exceed

amount of $14,500,000 for sexrvices through June 10, 2019. ‘

This is the annual renewal of the Contract for the fourth year of services. The annual renewal is presented in
two modifications to accommodate the required approval of this Contract to exceed $10,000,000 by the Board
of Supervisors.

Thls Contract includes PMSS services for the Airport Hotel Program which includes both the Aerofc Hotel
Project and the Plot 2 Aircraft Parking Reconfiguration and South McDonnell Road Realignment Project. The
Hotel Project includes the design and construction of a new, approximately 351-room hotel that will include
meeting spaces, ballrooms, dining facilities and other amenities including a fitness center on Plot 2. The Plot 2
Aircraft Parking Reconfiguration and South McDonnell Road Realignment Project will reconfigure South '
McDonnell Road and install new underground utilities, to provide additional Remain Over Night (RON) aircraft-
parking positions adjacent to Boarding Area A. '

This Contract provides PMSS for both Projects including project management, design management, project
controls, cost control, schedule analysis, and document control services. '

Background , : 4 ' .

On January 13, 2015, by Resolution No. 15-0003, the Commission awarded Contract No. 8768.41 to PGH .
Wong-MCK JV for PMSS in an amount not to exceed $2,938,000 for the first year of services. ’
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Members, Airport Conimission _ -2~ May 15,2018

Administrative Modification No. 1 made changes to the terms and conditions of the contract, with no changes to
the contract amount or duration.

On May 3, 2016, by Resolution No. 16-0134, the Commission approved Modification No. 2 for a second year
of services through June 10, 2017 with a contract amount of $5,500,000.

On June 6, 2017, by Resolution No. 17-0123, the Commission approved Modification No. 3 for a thud year of
services through June 10, 2018, with a contract amount of $9,000,000.

Together, Modification Nos. 4 and 5 would increase the Contract amount by $5,500,000 for a total Contract not
to exceed amount of $14,500,000 for the fourth year of services through June 10, 2019. The total amount agreed
by Staff and PGH Wong-MCK TV will cause the Contract amount to exceed $10,000,000 and will therefore

require Board of Supervisors approval per San Francisco Charter Section 9.118(b). Therefore, Staff presents
two modifications for the fourth year renewal.

Modification No. 4 will allow services to continue while Staff seeks Board of Supervisors approval. The
remainder of the annual renewal amount which will be incorporated into the Contract as Modification No. 5.
Modification No. 4 increases the Contract amount by $900,000, for a new Contract not to exceed amount of
$9,900,000 for services through November 30, 2018. Pending approval by the Board of Supervisors, -
Modification No, 5 will further increase the Contract amount by $4,600,000 for a new Contract not to exceed -
amount of $14,500,000 for services through June 10, 2019.

The current budget for this Contract is $9,044,000 and is funded from the Ascent Program — Phase 1 under the
Airport’s Capital Improvement Plan.

The total forecast contract value at completion is $14,500,000 comprised of $9,500,000 of services for the Hotel
Project and $5,000,000 for the Plot 2 Aircraft Parking Reconfiguration and South McDonnell Road
Realignment Project.

The City’s Contract Monitoring Division has approved a 22% Local Business Enterprise sub-consultant
participation goal for this Contract and PGH Wong-MCK JV has committed to meeting this goal:

Recommendation

Based on the above, I recommend that the Commission approve Modifications Nos. 4 and 5 (annual renewal) to’
Professional Services Contract No. 8768.41, Project Management Support Services for the Airport Hotel
Program, with PGH Wong-MCK JV, in an amoun’c of $5,500,000 for a new Contract not to exceed amount of
$14,500,000 for services through Jung .

Prepared by: Geoffrey W. Neumayr
Chief Development Officer
Planning, Design & Construction

Attachmenfs
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AIRPORT COMMISSION
CITY AND COUNTY OF SAN FRANCISCO

'R
resoLution o 1 8=0148

APPROVAL OF MODIFICATION NOS. 4 AND 5 (ANNUAL RENEWAL) TO

PROFESSIONAL SERVICES CONTRACT NO. 8768.41, PROJECT MANAGEMENT

. SUPPORT SERVICES FOR THE AIRPORT HOTEL PROGRAM, WITH PGH WONG-

MCK JV, IN AN AMOUNT OF $5,500,000 FOR A NEW CONTRACT NOT TO EXCEED

AMOTUNT OF $14,500,000 FOR SERVICES THROUGH JUNE 10, 2019,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHBREAS,
WHEREAS,

WHEREAS,

WHEREAS,

this Contract includes PMSS services for the Airport Hotel Program which
includes both the Airport Hotel Project and the Plot 2 Aircraft Parking
Reconfiguration and South McDonnell Road Realignment Project. -

on January 13, 2015, by Resolution No. 15—0003', the Commission awarded a
contract to PGH Wong-MCK JV for PMSS for the Airport Hotel Program in

“amount not to exceed $2,938,000 for the first year of services; and

Administrative Modification No. 1 modified the terms and conditions of the
contract, with no changes to the contract amount or confract duration; and

on May 3, 2016, by Resolution No. 16-0134, the Commission approved
Modlﬁca’rlon No. 2 for a second year of services through June 10, 2017, for a
contract amount of $5,500,000; and

on June 6, 2017, by Resolution No. 17-0123, the Commission appfoved
Modification No. 3 for a third year of services thtough J une 10, 2018, fora
contract amount of $9,000,000; and

together Modification Nos. 4 and 5 increase the Contract by $5,500,000 for a new
total contract not to exceed amount of $14 500,000 for the fourth year of services
through June 10, 2019; and

Modification No. 4 increases the Contract amount by $900,000 for a new contract
not to exceed amount of $9,900,000 to allow services to continue through
November 30, 2018; and

the total amount of $4,600,000 agreed by Staff and PGH Wong-MCK JV in
Modification No. 5 will cause the Contract amount to exceed $10,000,000 and
will therefore require Board of Supervisors approval per San Francisco Charter
Section 9.118(b); and "

approval for Modification No. 5 to increase the Contract amount by $4,600,000

“for the remainder of the fourth year of services for a new contract not to exceed

amount of $14,500,000 for services through June 10, 2019; and

- Page 1 of 2
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AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO, 18=-014%

 WHEREAS, the City’s Contract Monitoring Division has approved a Local Business
Enterprise sub-consultant participation goal of 22% for this Contract and PGH
" Wong-MCK IV is committed to meeting that goal; now; therefore, be it

RESOLVED, that the Commission hereby api:rovas Modification No. 4 t6 Professional Services
Contract No. 8768.41, Project Management Support Services for the Airport
Program, with PGH Wong-MCK JV, in an amount of $900,000 for a new

Contract not.to exceed amount of $9,900,000 for services through November 30,
- 2018; and, be it further

RESOLVED, that the Commission heteby approves Modification No. 5 to Professmnal Serv1ces
Contract No. 8768.41, Project Management Support Services for the Airport
Program, with PGH Wong—MCK JV, in an amount of $4,600,000 for a new

Contract not to exceed amount of $14,500,000 for services through June 10, 2019;
and, be it further

 RESOLVED, that the Commission hereby directs the Corhmission Secretary to seek Board of

Supervisors approval of this Contract required by San Francisco Charter Section
9.118(b).

Page 2 of 2
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San Francisco International Airport

MEMORANDUM
Tanuary 13, 2015

TO: ATRPORT COMMISSION
Hon; Larry Mazzola, President
Hon. Linda'S. Crayton, Vice President
Hon. Bleaner Johns
Hon. Richard T. Guggenhime
Hon. Peter A. Stern

FROM:: Airport Diréctor

SUBIECT: Award Professional Services Contract No, 8768.41 Plo_]ect Managément Support
Services for the Airport Hotel Program

"DIRECTOR'S RECOMMENDATION: AWARD PROFESSIONAL SERVICES CONTRACT NO.
876841, PROJECT MANAGEMENT SUPPORT SERVICES FOR THE HOTEL PROGRAM TO PGH
WONG/MCK, A JOINT VENTURE, IN.AN AMOUNT NOT TO EXCEED $2,938,000 FOK THE
FIRST YEAR OF SERVICES o

Execufive Summary

Transmitted hetewith for your approval is 2 proposed Resolution awarding Professional Services.Contract
No, 876841, Project Management Support Services (PMSS) for the. Airport Hotel Program (Program), to
PGH Wong /MCK, a Joint Ventire, in an-aimount not to exceed $2,938, 000 for the first year of services.

"The Hotel Progmm includes the. construction of a new 350-room hotel, which will include meeting spaces
and ballrooms, several dmmg facilities'aud various amenities mcludmg a health club and cocltail lounge.,
‘The Program also includes a new AirTrain station and connscting bridge to provide gnests with easy
‘cominectivity to the terminals and related mﬁ‘astruchnc and roadway worlk. :

Backeround

Envitonmental review f01 the Hotel and AirTrain station has been completed. Hotel development was
included in.the San Fiancisco Interational Airport Master Plan (Master Plan), approved by the
Commission' in 1992 The Master Plan was evaluated in an Environmental Impact Report (EIR) certifted
by the San Francisco Planiing Commiission on May 28, 1992. Thie San Francisco Planning Department,
Environmental Planning Division, issued an addendum to the EIR, dated February 5, 2014, to address the -
hotel and AirTrain station (¢ollectively referred to in the addendurm as the “Hotel PI‘OJ ect”) and
detetmined that no additional environmental review is required under the California Environmiental
Quality Act (Public Resources.Code Section 21000 et seq.).

Ori September 9, 2014, by ReSolution, mumber 14-0178, the Commission authorized Staff to issue a
Request for Qualifications/Proposals (RFQ/REP) for PMSS for the Airport Hotel Program. The Program
will be managed by an mtegfated team of Airport staff and consultant personnel. Under this contract, the
Airport seeks.to hire project management support for project planning, project controls, reporting,
scheduling, budgelmg document ¢onirol, coordination, design management, construction management
and constructability review. In addmon the P’V.[SS team will assist Staff in-monitoring, managmg, and

.i-imaom COMMISSION CITY AND COUNTY OF SAN FRANCISCO THIS PRINT COVERS C_ALENDAR ITEM NO. f)
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Airport Commission . -2- Janwary 13, 2015~
coordinating subsequent design services and construction contracts for the Program.

On October 14, 2014, the Airport received four proposals to the REQ/RFP, all four of which were deemed
responsxve by Staff. The Airport convened a three-person selection panel to review and score the written
proposals in accordance with the criteria stated in the RFQ/RFP. - On November 14, 2014, the Selection
Panel interviewed the three highest-ranking proposers, mcludmg key personnel, and ’dloroughly appraised
their qualifications.

Based on the results of the proposals and interviews, the final rankings‘are as follows:

Evaluation Score LBE Rating

| (500 max ) Bonus Final Score
1. PGH Wong /MCK, a Joint Venture 46033 7.5% 49436
2. Hill Intemauonal, Inc. 4 424.67 ' 0% - 424,67
3. TCIV. : 41400 0%  414.00

Staff has snccessfully negotiated the scope of services, contract terms and conditions, and fee with the
consultant for a not-to-exceed amount of $2,938,000 for the first year of services. The anticipated final
not-to-exceed amount of the contract is $9,044,000 for 42 months of services. The contract will be
renewed each year based on the consultanf’s performance.

The Contract Monitoring Division has approved a 22% Local Business Enterprise (LBE) sub-consultant
, parmmpatmn goal for this Contract, and PGH Wong/MCK, a Joint Venture, has committed to meeting this
goal.

Recommendation

Based on the above, I recommend that the Commission award Professional Services Contract No.
8768.41, Project Management Support Services for the Airport Hotel Program, to PGH Wong/MCK, a
Joint Venture, in'an amount not to exceed $2,938,000 for the first year of services.

Axrport Director

Prepared by: Geoffrey W. Neumayr
Deputy Airport Director
Design & Construction
Attachment :
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AIRPORT COMMISSION
CITY AND COUNTY OF SAN FRANCISCO

£, .
-RESOLUTION NO. Za»,}(}%&

AWARD PROFESSIONAYL SERVICES CONTRACT NO. 8768.41, PROJECT

MANAGEMENT SUPPORT SERVICES FOR THE AIRPORT HOTEL PROGRAM, TO

PGH WONG/MCK, A JOINT VENTURE, IN AN ANIOUNT NOT TO EXCEED $2,938,000

FOR THE FIRST YEAR OF SERVICES

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,
WHEREAS,

WHEREAS,

- WHEREAS,

"WHEREAS,

the Alrport Hotel Pro gram (Progralﬁ) includes the construction of a.new 350-room
hotel on Airport property, an AirTrain station with connecting bridge, and reahgnment
of South McDonnell Road and utilities; and

the Environmental Planning Division of the San Francisco Planning Department
reviewed the hotel and AirTrain project (collectively, the “Hotel Project™), prepared
an addendum to the San Francisco International Airport Final Environmental Tmpact
Report (“FEIR”) and determined that the Hotel Project is within the scope of the FEIR.
and no additional environmental review is required under the California :
Environmental- Quahty Act (Public Resources Code Section 21000 et seq., “CEQA™),
and

on May 19, 2014, by Resolution No. 14-0095 incorporated herein by this reference as -
though fully set forth, the Commission determined to proceed with the Hotel Project
and adopted findings under CEQA related to the Hotel Project and a Mitigation
Monitoring and Reporting Program; and

on September 9, 2014, by Rcsoluﬁon number 14-0178, the Commission authorized
Staff to issue a Request for Qualifications/Proposals (RFQ/RFP), for Project
Management Support Services for the Airport Hotel Program and to negotiate with the
highest-ranked proposer; and

on October 14, 2014 the Airport received four proposals in response to the RFQ/RFP;
and

the Airport convened a three-member Selection Panel that thoroughly reviewed the
proposals and invited the three highest-ranking proposers for oral interview; and

PGH Wong/MCK, a Joint Venﬁlré is the highest-ranked proposer, with whom Staff
successfully negotiated the scope of services, contract terms and conditions, and fee
and

the negotiated not-to-exceed amount of this Contract is $2 938,000 for the first year of

services; and

the Program will be a multi-year program, and Staff estimates that the total contract
amount will not exceed $9,044,000 for 42 months of services; and

Page 1 of 2

474




WHEREAS,

WHEREAS,

AIRPORT COMMISSION
CITY. AND COUNTY OF SAN FRANCISCO
RESOLUTION NO. 1 b - ‘\'; Gf\} 3

the contract will be reneéwed each year based on the Airport’s evaluation of the quality
of work and performance of PGH Wong/MCK, a Joint Venture; and

the City’s Contract Monitoring Division has a_pproved a 22% Local Business

Enterprise sub-consultant participation goal for this Contract and PGH Wong/MCK, a
Joint Venture has committed to meeting this goal; now, therefore, be it

RESOLVED, that the Commission hereby awards Contract No. 8768.41, Project Meanagement

Support Services for the Airport Hotel Program, to PGH Wong/MCK, a Joint Venture
in an amount not to exceed $2,938,000 for the first year of services.

Page20f2

I hereby certify that the ﬁragomg resolution was adopted by the Airport Commzsszon
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~July 2,2018

Ms. Angela Calvillo
Clerk of the Board
Board of Supervisors
City Hall
* 1 Dr. Carlton B. Goodlett Place, Room 244
San Francisco, CA 94102-4689

Subject: - Contract Modification  No. 5 — PGH Wong-MCK JV - Project
Management Support Services for the Airport Hotel Program Not-to-
Exceed $14,500,000

Dear Ms. Calvillo:

Pursuant to Section 9.118 of the City Charter, I am forwarding for the Board of Supervisor’s
consideration a proposed Resolution approving modification of a contract between the City and
County of San Francisco, by and through its Airport Commission (“Commission”), and PGH
Wong-MCK JV, a Joint Venture of PGH Wong Engineering, Inc. and MCK. Americas, Inc., for
Project Management Support Services. The Airport originally estimated the contract to be under
$10 million, but the proposed Modification No 5 will cause the Contract to exceed the
threshold stated in Section 9.118.

The Commission awarded this contract by Resolution 15-0003 on January 20, 2015 to PGH
Wong-MCK JV; approved the Modification No. 2 by Resolution 16-0134 on May 3, 2016;
approved Modification No. 3 by Resolution 17-0123 on June 6, 2017. Modification No 1 was
administrative in nature, executed by the Airport Director.

By Resolution 18-0146, dated May 15, 2018; the Commission approved Modification Nos. 4
and 5 to this contract. The Cominission authorized a not-to-exceed amount of $14,500,000 for
services through June 10, 2019. The Airport Director estimates that the total value of this
contract will not exceed $14,500,000 for services through June 10, 2020.

Three (3) sets of the following documents are enclosed for review:
» Proposed Board of Supervisors Resolution;
* Adopted Airport Commission Resolution No. 15-0003;
* Memorandum recommending Resolution No. 15-0003;
* Adopted Airport Commission Resolution No. 16-0134;
* Memorandum recommending Resolution No. 16-0134;
» Adopted Airport Commission Resolution No. 17-0123;
* Memorandurn recommending Resolution No. 17-0123;
~* Adopted Airport Commission Resolution No. 18-0146;
* Memorandum recommending Resolution No. 18-0146;
* Form SFEC-126 for the Board of Supervisors;
*» Form SFEC-126 for Mayor Farrell;
* Copy of Airport Contract No. 8768.41 with PGH Wong-MCK JV for Project Management
Support Services;
« Certified Modification No. 1;
» Certified Second Modlﬁcahon No. 2;

AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO

MARK FARRELL LARRY MAZZOLA LINDA 5. CRAYTON ELEANOR JOHNS RICHARD J. GUGGENHIME PETER A. STERN IVAR C. SATERO
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San Francisco International Airport

* Certified Third Modification No. 3;
* Certified Fourth Modification No. 4; and -
» Modification No. 5.

Please contact Cathy Widener, Airport Governmental Affairs Manager, at (650) 821-5023 if
you have questions or concerns regarding this matter.

Very truly. yours,

"Enclosures

Ce: Cathy Widener
Sarah Garcia
Geri Rayca
Quoc Truong

AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO
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File No. 180729
FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Governmental Conduct Code § 1.126)

City Elective Officer Information (Please print clearly )

Name of City elective officer(s): : City elective office(s) held:
Members, Board of Supervisors : Members, Board of Supervisors

Contractor Information (Please print clearly.)

Name of contractor:
PGH Wong-MCK JV - a Joint Venture of PGH Wong Engineering, Inc. and MCK Americas, Inc.

Please list the names of (1) members of the contractor’s board of directors; (2) the contractor’s chief executive officer, chief
Sfinancial officer and chief operating officer; (3) any person who has an ownership of 20 percent or more in the contractor; (4)
any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor, Use
additional pages as necessary.

PGH Wong Engineering, Inc. PGH Wong-MCK JV, Joint Venture Partner)

(1) Members of the contractor's board of directors;

N/A

(2) The contractor's chief executive officer, chief financial officer and chief operating officer; -

Chief Executive Officer: Peter Wong, P.E.
Chief Financial Officer: Peter Wong, P.E.
Chief Operating Officer: Ronald Wong, P.E.

(3) Any person who has an ownership of 20 percent or more in the contractor;

N/A
(4) Any subcontractor listed in the bid or contract;

AEW Engineering, Inc.
Apex Testing Laboratories, Inc.
Chaves & Associates
Cornerstone Transportation Consultants, Inc.
Meridian Surveying Engineering, Inc.
T.M. Davis & Associates, Inc.
(5) Any political committee sponsored or controlled by the contractor.

N/A
MCK Americas, Inc. (PGH Wong-MCK JV. Joint Venture Partner)
(1) Members of the contractor's board of directors;

Brendan McDevitt, Stephen McDevitt, Jordan McDevitt, Marianna McDevitt

(2) The contractor's chief executive officer, chief financial officer and chief operating officer;

Brendan McDevitt
3) Any person who has an ownership of 20 percent or more in the contractor;

- Brendan McDevitt
(4) Any subcontractor listed in the bid or contract;

AEW Engineering, Inc.
Apex Testing Laboratories, Inc.
Chaves & Associates
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Cormnerstone Transportation Consultants, Inc.
Meridian Surveying Engineering, Inc.
T.M. Davis & Associates, Inc.
(5) Any political committee sponsored or controlled by the contractor.

None

Contractor address: .

PGH Wong Engineering, Inc.: 182 - 2nd Street, Suite 500, San Francisco, CA 94105 -

MCK Americas, Inc.: 806 Jamestown Avenue, San Francisco, CA 94124

AEW Engineering, Inc.: 55 New Montgomery Street, Suite 722, San Francisco, CA 94105

Apex Testing Laboratories, Inc.: 3450 Third Street #3E, San Francisco, CA 94124

‘| Chaves & Associates: 582 Market Street, Suite 1300, San Frarcisco, CA 94102

Comnerstone Transportation Consultants, Inc.: 44 New Montgomery, Suite 3360, San Francisco, CA 94104
| Meridian Surveying Engineering, Inc.: 2958 Van Ness Avenue, San Francisco, CA 94109

T.M. Davis & Associates, Inc.: 4420 Shannondale Drive, Antioch, CA 94531

Date that contract was approved: ‘ ‘ Amount of contract:
Not-to-exceed $14,500,000

Describe the nature of the contract that was approved: The contractor will provide project management support services to
assist the Airport for the Airport Hotel Program in a coordinated and methodical manner. Specific areas of expertise required
include: project planning, project controls, reporting, scheduling, budgeting, document control, coordination, project
management, design management, construction management, and constructability review. The Airport Hotel Program includes
the Airport Hotel Project and the Plot 2 Aircraft Parking Reconfiguration and South McDonnell Road Realignment Project.
The Hotel Project includes the design and construction of a new, approximately 351-room hotel that will include meeting
spaces, ballrooms, dining facilities and other amenities including a fitness center on Plot 2. The Plot 2 Aircraft Parking
Reconfiguration and South McDonnell Road Realignment Project will reconfigure South McDonnell Road and install new
underground utilities, to provide additional Remain Over Night aircraft parking positions adjacent to Boarding Area A and is
tracked as a separate project.

Comments: Requesting Board of Supervisors to approve the Professional Services Agreement for Airport Contract 8768.41 —
Project Management Support Services for the Airport Hotel Program between PGH Wong-MCK JV - a Joint Venture and the

City and County of San Francisco with an anticipated final contract value not-to-exceed $14,500,000 for services through June
10, 2020.

This contract was approved by (check applicable):
Othe City elective officer(s) identified on this form
M a board on which the City elective officer(s) serves: San Francisco Board of Supervisors
- . Print Name of Board
[ the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority -
Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits

- Print Name of Board

Filer Information (Please print clearly.)

Name of filer: Contact telephone number:

Angela Calvillo, Clerk of the Board (415)554-5184

Address: E-mail:

City Hall, Room 244, 1 Dr. Carlton B. Goodlett P1., San Francisco, CA 94102 | Board.of.Supervisors@sfgov.org .

" Signature of City Elective Officer (if submitted by City elective officer) - Date Signed

ure of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed

479



480



