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AMENDED IN COMMITTEE
7119118
FILE NO. 180379 RESOLUTION NO.

[Modification to theLAirport Professional Services Agreement - Faith Group, LLC - Program
g/lanagement Support Services for the Airport Security Infrastructure Program - Not to Exceed
13,741,320] '

Resolution approving Modificatioﬁ No. 6 to Airport Contract No. 10511.41, Program
Management Support Services for the Airport Security Infrastructure Program, between
Faith Group, LLC, and the City and County of San Francisco, acting by and through its
Airport Commission, for a total amount not to exceed $13,741,320 for services,
pursuant to Charter, Section 9.118(b), extending the term by one year and five months

from August 16, 2018, through December 31, 2019.

WHEREAS, The Airport Security Infrastructure Program (“Program”) is enhancing the -
Airport’s sécurity systems based on a prioritized set of recommendations established in the
Airport’s Security Implementation Master Plan; and

WHEREAS, The Program includes three projects for the Airport-wide improvement and
expansion of security infrastructure to increase safety and security of the Airport’s assets,
operations, and technology; the projects are the Internet Protocol Camera Coverage Project,
Access Control System Improvements Project, and the Perimeter Intrusion Detection System;
all three projects are being performed under one design-build contract; and

WHEREAS, On Séptember 1, 2015, by Resolution No. 15-0170, the Commission
awarded Contract 10511.41, Program Management Support Services for the Airport Security
Infrastructure Program (“Contract”) to Faith Group, LLC, in the not to exceed amount of
$2,671,000 for the first year of services and authorized the Faith Group, LLC to proceed with
Phase | of the Perimeter Intrusion Detection System Project for preliminary planning services;

and

Airport Commission
BOARD OF SUPERVISORS Page 1

1726




© oo ~N O O »h W N -

o A W®C N A, OO N O DN o

WHEREAS, The Contract provides program-level management, design and
construction management services, project oonfrols, contract administration, cost estimating
services and field inspection; and

WHEREAS, On February 2, 2016, by Resolution No. 16-0046, the Commission
approved Modification No. 1 to the Contract with Faith Group, LLC for authorization to
proceed with Phase Il of the Perimeter Intrusion Detection System Project; and

WHEREAS, Effective March 2, 2016, the Airport Director exécuted Modification No. 2
adding new éub—consultants and updating labor rates with no changes to the Contract amount
or term; and

WHEREAS, On July 19, 2016, by Resolution No. 16-0210, the Commission approved
Modification No. 3 for the second year of services increasing the Contract to a not to exceed
amount of $5,660,142 and extending the term through October 15, 2017; and

WHEREAS, On June 20, 2017, by Resolution No. 17-0154, the Commission approved
Modification No. 4, increasing the Contract to a not to exceed amount of $9,820,795 and
extending the term through August 15, 2018; and

WHEREAS, Effective September 1, 2017, the Airport Director executed Modification
No. 5 adding a new sub-consu.ltant and updating labor rates with no changes to the Contract
amount or term; and

WHEREAS, On March 6, 2018, by Resolution No. 18-0054, the Commission approved
Modification No. 6, increasing the Contract to a not to exceed amount of $14,629,565 and
extending the term through December 31, 2019; and

WHEREAS, The Airport Staff estimates the total amount of program management
support services required under the Contract with Faith Group, LLC to support Program will

not exceed $15,600,000 for a term through April 19, 2020; and

Airport Commission
BOARD OF SUPERVISORS Page 2
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WHEREAS, Charfer, Section 9.118(b) provides that the agreements entered into by a
department, board, or commission requiring anticipated expenditures 'by the City and County
of ten million dollars or more, shall be subject to approval by the Board of Supérvisors by
Resolution; now, therefore, be it

RESOLVED, That the Board of Supervisors hereby approves Modification No. 6 to
Airport Contract No. 10511.41, Program Management Support Services for the Airport
Security Infrastructure Program, with Faith Group, LLC, for a total Contract not to exceed
amount of $13,741,320 for services through December 31, 2019; a copy of Modification No. 6
is contained in the Clerk of the Board of Supervisors in File No. 180379 along with the
Contract and all previously executed modifications; and, be it

FURTHER RESOLVED, That within thirty (30) days of Modification No. 6 being fully
executed by all parties, the Commission shall provide the 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 SUB-COMMITTEE MEETING ' Juwy 19, 2018

item 3 Department:
Flle 18 0379 - San Frncisco lnternatinal Airport (Airport)
; EXECUTNE SUMMARY - .

Legislative Objectives
e The proposed resolution would approve the sixth modification to the existing professional
services contract between Faith Group, LLC, and the Airport to (a) extend the contract
from August 15, 2018 to December 31, 2019, (b) increase the contract non-to-exceed
from $9,820,795 to $14,629,565, and (c) approve a future contract modification to
increase the contract from $14,629,546 to a not-to-exceed amount of $15,600,000.
Key Points

e In 2015, the Airport Commission approved a competitively-bid professional services
contract between the Faith Group, LLC, and the Airport, for a not-to-exceed amount of
$2,671,000, with total contract duration of 12 months, from October 19, 2015 through
October 18, 2016. The contract was modified five times, increasing the not-to- exceed
amount to $9,820,795 and extending services through August 15, 2018.

e The sixth modification to the contract will provide continuation of program management,

“including construction management, cost and scheduling services, document control,
construction and special inspections, and administrative support functions.
Fiscal Impact '

e The Airport expects to spend only $8,932,550 through August 15, 2018, leaving a
remaining authorized contract balance of $888,245. Therefore, the Budget and Legislative
Analyst recommends reducing the proposed resolution by $888,245 for a new total not to
exceed amount of $13,741,320.

e The total budget approved for the Security Infrastructure Program is $206,870,358. To
date, the Airport has spent or encumbered $104,692,540 out of the $206,870,358. The
Airport plans on spending the rest of the money by December 2019, although current
projections show the project to be completed $9,000,000 under budget.

Policy Consideration

e The resolution allows the Airport to enter into future contract negotlatlons with Faith |
Group LLC to increase the contract amount for a total not-to-exceed amount of
$15,600,000 terminating on April 19, 2020. The Budget and Legislative Analyst considers
this a policy matter for the Board of Supervisors.

Recommendations

o ‘Amend the proposed resolution to reduce the not to exceed amount (a) under the
proposed sixth modification by $888,245 from $14,629,565 to $13,741,320, -and (b) for
further modifications through Aprll 19, 2020 by $888,245 from $15,600,000 to
$14,711,755.

e Approve the proposed sixth modification.

e Approval of future contract modifications without further Board of Supervisors approval is
a policy matter for the Board.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMITTEE MEETING ' Jury 19, 2018

MANDATE STATEMENT

City Charter Section 9.118(b) provides an agreement entered into by a department, board or
commission requiring a term of more than 10 years or anticipated expenditures by the City of
ten million dollars or more, and modifications to such contracts of more than $500,000, shall be
subject to approval of the Board of Supervisors by resolution.

BACKGROUND » -

In 2015, the San Francisco International Airport (Airport) hired consultants to develop a Security
Implementation Master Plan. The Security Implementation Master Plan provided a series of
recommendations to improve security; some recommendations, such as checkpoint
improvements, have already been constructed by the Airport.

Based on the Security Implementation Master Plan, the Airport decided to (1) migrate to a
singular access control system, (2) add camera systems to areas throughout the Airport, and (3)
provide a security network infrastructure system for future implementation of security systems.
The Airport decided to combine these improvements into one program, the Security
Infrastructure Program.

In March 2015, the Airport issued a request for proposals (RFP) for a professional services
contract to provide program management support services to the Airport Security
Infrastructure Program. The scope of work for the contract included design .and construction
management services, project controls, contract administration, cost estimating services and
field inspection.

On April 30, 2015, the Airport received four proposals in response for program management
support services. One of the respondents, The Burns Group, was deemed non-responsive as the
Group failed to meet the “good faith outreach” requirement. The remaining three proposals
were evaluated: Faith Group LLC, AECOM Technical Services, Inc., and Birdi/CM West/Dabri, A
Joint Venture. The Airport convened a four-member Selection Panel comprised of one retired
Airport Project Management Director, an Airport Project Manager, and San Francisco Public
Utilities Commission Project Manager, and San Jose Airport Operations Manager. The selection
criteria included four categories: (1) Technical Proposal, (2) Oral Interview, (3) Evaluation, and
(4) Local Business Enterprise (LBE) Bonus Rating. The results of the call for proposals are
summarized in Table 1 below.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMITTEE MEETING , July 19, 2018

" Table 1: Call for Proposals Respondents and Final Scores

) Birdi/CM
. AECOMT i . .
Proposer ‘ Faith Group, LLC . echnical West/Dabri, A Joint
Services, Inc.

Venture
Technical Proposal 281 273 263.75
Oral Interview 149.75 155. 129.50
Evaluation (max. 550) 430.75 428 393.25
LBE Bonus Rating 0 0 7.5%
Final Score 430.75 428 422.74

Initial-Contract Provisions

The Airport determined that Faith Group, LLC was the highest-ranked proposer and began
negotiations. On September 1, 2015, the Airport Commission approved the professional
services contract between the Faith Group, LLC, and the Airport, for a not-to-exceed amount of

$2,671,000, with total contract duration of 12 months, from October 19, 2015 through October
18, 2016.

Under the initial contract, Faith Group, LLC was to provide program management support
services to the Airport Security Infrastructure Program, including three projects:

(1) Access Control System Improvements Project: the Airport introduced a new access
control system during Terminal 2 construction to replace the aging legacy system, and
all subsequent construction projects at the Airport included installation of this system.
The Access Control Systems Improvement Project will remove the remaining legacy
nodes and replace them with the new system devices.

(2) Internet Protocol Camera Coverage Project: the Airport will add over 450 cameras to
provide coverage in areas of known deficiency, largely within Terminal spaces and
perimeter areas. '

(3) The Perimeter Intrusion Detection System: the Airport is implementing a. new radar
perimeter system to create a virtual fence line offshore from our waterside perimeter.

The Perimeter Intrusion Detection System (PIDS) was divided into two phases, Phase | -
consisting of the telecommunication duct bank survey and Phase Il consisting of all-program
level management services and project management services for the project. Phase Il work
would not proceed until any required environmental review for the project was completed, at
which time the Airport would modify the initial professional services contract to allow for Phase

Il. The Airport divided the project into two phases to allow for work to proceed during
environmental review.

On February 2, 2016, the Airport Commission approved the first modification to the contract to
authorize Faith Group, LLC to proceed with Phase Il of the Perimeter Intrusion Detection Project
after completion of environmental review.’

On March 2, 2016, the Airport administratively approved the second modification to the
contract to update labor classifications. This included amending the calculation of charges to

SAN FRANCISCO BOARD OF SUPERVISORS ' BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMITTEE MIEETING July 19, 2018

add new subcontractors and redistribute position classifications, and had no impact to time or
contract amount. -

On July 19, 2016, the Airport Commission approved the third modification to the contract to
increase the not-to-exceed amount by $2,989,142 from $2,671,000 to $5,660,142 and extend
services through October 15, 2017.

On June 20, 2017, the Airport Commission approved the fourth modification to the contract to
increase the not-to-exceed amount by $4,160,653 from $5,660,142 to $9,820,795 and extend
services through August 15, 2018. The contract was. modified a fifth time in September, 2017,
to add new sub-consultants.

DETAILS OF PROPOSED LEGISLATION

The -proposed resolution would approve the sixth modification to the existing professional
services contract between Faith Group, LLC, and the Airport to (a) extend the contract from
August 15, 2018 to December 31, 2019, (b) increase the contract non-to-exceed amount by
$4,808,770 from $9,820,795 to $14,629,565, and (c) approve a future contract modification to
increase the contract by $970,435 from $14,629,546 to a not-to-exceed -amount of
$15,600,000. '

. The sixth modification to the contract will provide continuation of program management for
the Airport. The services include construction management, cost and scheduling services,
document control, construction and special inspections, and administrative support functions.

According to Mr. Quoc Truong, Contract Analyst at the Airport, the program is 30 percent
complete and construction is on schedule. The program is expected to be completed by the end
of 2019. The proposed resolution provides for a future contract modification to extend the
contract through April 19, 2020, and increase the contract amount by $970,435, as noted
above, which would be subject to Airport Commission but not Board of Supervisors approval.
According to Mr. Truong, although the Airport expects to complete the project by November
2019, the Airport is requesting Board of Supervisors approval of the future modification at this
time to allow the Airport flexibility to extend the contract if project completion is delayed.

FISCAL IMPACT

Contract Amount

The broposed resolution would increase the contract amount $4,808,770 from $9,820,795 to
$14,629,565. However, according to data provided by the Airport, the Airport expects to spend
only $8,932,550 through August 15, 2018, leaving a remaining authorized contract balance of
$888,245. Therefore, the Budget and Legislative Analyst recommends reducing the proposed
resolution by $888,245 for a new total not to exceed amount of $13,741,320, as shown in Table
2 below.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST

14
1732



BUDGET AND FINANCE SUB-COMMITTEE MIEETING . : Juy 19,2018

Table 2: Budget and Legislative Analyst Recommended Reduction

Expenditures

Actual: October 19, 2015 to June 24, 2018 $8,407,550
Projected: June 24, 2018 to August 15, 2018 525,000
Modification 6: August 15, 2018 to December 31, 2019 4,808,770
Total . 13,741,320
Not to Exceed Amount 14,629,565
Balance 888,245

The total budget approved for the Security Infrastructure Program of $206,870,358, including
the $14,629,565 contract with Faith Group LLC for professional services, is shown in Table 3
below.

Table 3: Project Total

Activity : ‘ Approved Budget

Project Management : $5,617,666
Planning : © 793,980
Design . 8,528,306
Construction ' 177,300,841
Construction Management (8% of Construction Costs) 14,629,565
Total : : $206,870,358

To date, the Airport has spent $42,953,724 and has encumbered $61,738,816, for a total of
$104,692,540 out of $206,870,358. The Airport plans on spending the rest of the money by
~ December 2019, although current projections show the project to be completed $9,000,000
under budget, for a project total of approximately $197,870,358. ‘

POLICY CONSIDERATION

The Airport professional services contract with Faith Group, LLC is for a not-to-exceed amount
of $14,629,565 until December 31, 2019. However, the resolution allows the Aifport to enter -
into future contract negotiations with Faith Group LLC to increase the contract amount by
$970,435 for a total not-to-exceed amount of $15,600,000 terminating on April 19, 2020,
According to Mr. Truong, the remaining $970,435 will be used only if needed for closeout and
documentation of the contract if necessary. The Airport based the $970,435 in potential costs
to Faith Group, based on the current monthly expenditures to date.

According to Mr. Truong, the Airport Commission’s policy is to renew construction
management services agreements on an annual basis. As noted above, although the Airport
expects to complete the project by November 2019, the Airport is requesting Board of
Supervisors approval of the future modification at this time to allow the Airport flexibility to
extend the contract if project completion is delayed, which the Budget and Legislative Analyst
considers to be a policy matter for the Board of Supervisors.

SAN FRANCISCO BOARD OF SUPERVISORS ' BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMITTEE IMIEETING _ Jury 19, 2018

RECOMMENDATIONS

1. Amend the proposed resolution to reduce the not to exceed amount (a) under the
proposed sixth modification by $888,245 from $14,629,565 to $13,741,320, and (b) for
further modifications through April, 19, 2020 by $888,245 from $15,600,000 to
$14,711,755.

2. Approve the proposed sixth modification.

3. Approval of future contract modifications without further Board of Supervisors approval
is a policy matter for the Board.

SAN FRANCISCO BOARD OF SUPERVISORS ' BUDGET AND LEGISLATIVE ANALYST



San Francisco International Airport

MEMORANDUM
March 6, 2018

TO: AIRPORT COMMISSION
Homn, Larry Mazzola, President
Hon. Linda S. Crayton, Vice President
 Hon. Eleanor Johns
Hon. Richard J. Guggenhime
Hon. Pefer A. Stern

FROM:  Afrport Director

SUBJECT:  Approval of Modification No. 6 (Annual Renewal) to Professional Services
' Contract No. 10511.41, Program Management Support Services for the Airport
Security Infrastructure Program

DIRECTOR’S RECOMMENDATION: APPROVE MODIFICATION NO. 6 TO
PROFESSIONAL SERVICES CONTRACT NO. 10511.41, PROGRAM MANAGEMENT
SUPPORT SERVICES FOR THE AIRPORT SECURITY INFRASTRUCTURE PROGRAM,
WITH FAITH GROUP LLC, IN AN AMOUNT OF $4,808,770 FOR A NEW CONTRACT
NOT-TO-EXCEED AMOUNT OF $14,629,565 AND TO EXTEND SERVICES THROUGH
DECEMBER 31, 2019, . '

Executive Summary

Transmitted herewith for your approval is a proposed Resclution approving Modification No. 6
‘'to Professional Services Contract No. 10511.41, Program Management Support Services for the
Adrport Security Infrastructure Program, with Faith Group LLC, in an amount of $4,808,770 for
a new Contract not-to-exceed amount of $14,629,565 and to extend services through December
31,2019.

The annual renewal of the Contract is for the remaining period of services. Because the contract
will exceed $10,000,000, this Modification will require approval by the Board of Supervisors.

The Program is enhancing security systems based on a prioritized set of recommendations
established in the Airport’s Security Implementation Master Plan. It includes three distinet
projects for Airport-wide improvement and expansion of security infrastructure to increase safety
and security of the Airport’s assets, operations, and technology.

This Contract provides Program Management Support Services for the Program, which inctude
cost/schedule controls, construction management, speolal inspections, document control, and
other administrative support functions.

Background

AIRDORT COMMISSION  CITY AND COUNTY oF saN Francisco LIS PRINT COVERS CALENDAR ITEM NOT é

MARK FARRELL LARRY MAZZOLA LINDA S. CRAYTON ELEANOR JOHNS RICHARD J. GUGGENHIME PETER A. STERN IVAR C. SATERO
MAYOR PRESIDENT VICE PRESIDENT ! AIRPORT DIRECTOR

Post Office Box 8097  San Francisco, California 94128 Tel 650,821.50‘107 gaséso. 8215005 wwwilysfo,com




Mcmbers,‘Airport Commission | 2~ March: 6, 2018

On September 1, 2015, by Resolution No. 15-0170, the Commission awarded fhis Contract to
Faith Group LLC, in a not-to-exceed amount of $2,671,000 for the first year of services.

The Commission previously approved Contract Modification Nos. 1, 3, and 4 to increase the
Contract not-to-exceed amount to $9,820,795 and renew the contract for the second and third
years of services through August 15, 2018. Modification Nos. 2 and 5 were administrative
modifications to'adjust labor ¢lassifications and add new sub-consultants.

This Modification No. 6 increases the Contract not-to-exceed amount to $14,629,565 for the
remaining period of services. Staff and Faith Group LLC have reached agreement on scope,
staffing and fee for the remaining period of services. Since this Contract will exceed
$10,000,000, pending Commission approval, Staff will seek Board of Supervisor’s approval as
required by the San Francisco Charter Section 9.118(b) for the full budget of the Contract.

The current budget for this Contract is $15,600,000 with an anticipated duration of 54 months of
services. The Contract is funded from the Ascent Program —~ Phase 1 under the Auport’s Capital
Improvement Plan,

_ The City’s Contract Monitoring Division has approved an.18% Local Business Enterprise sub-
. consultant participation requirement for this Contract and Faith Grroup LLC has committed to
meeting this 1equ1rement

Recommendaﬁon

Based on the above, I recommend that the Commission approve Modification No. 6 to
Professional Services Contract No. 10511.41, Program Management Support Services for the
Alrport Security Infrastructure Program with Faith Group LLC, in an amount of $4,808,770 for a
new Contract not-to-exceed amount of $14, 629 565 and to extend services through December
31, 2019.

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

Attachments

1736



AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

1,
RESOLUTION NO. 16" u X {}4

APPROVAL OF MODIFICATION NO. 6 TO PROFESSIONAL SERVICES CONTRACT

NO. 10511.41, PROGRAM MANAGEMENT SUPPORT SERVICES FOR THE

AIRPORT SECURITY INFRASTRUCTURE PROGRAM WITH FAITH GROUP LLC,

IN AN AMOUNT OF $4.,808,770 FOR A NEW CONTRACT AMOUNT NOT TO

EXCEED $14,629,565 TO EXTEND SERVICES THROUGH DECEMBER 31, 2019

- WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS

" WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

the Adrport Security Infrastructure Program is enhancing security systems based
on a prioritized set of recommendations established in the Adrport’s Security
Implemen’caﬂon Master Plan; and

_on September 1, 2015, by Resolution No. 15-0170, the Commission awarded a

Contract to Ta1th Group LLC for Program Management Support Services for the
Adrport Security Infrastructure Program, in the amount not to exceed $2,671,000
for first year of services; and ,

on February 2, 2016, by Resolution No. 16-0045, the Commission approved
Modification No. 1 for authorization to proceed with Phase II of the Perimeter
Intrusion Detection System Project; and

by administrative Modification No. 2 dated March 2, 2016, the contract was
amiended to update labor classifications; and

,. on Tuly 19, 2016, by Resolution No. 16-0210, the Commission approved

Modification No. 3 in an amount of $2,989,142 for the second year of services
through October 15, 2017; and :

on June 20, 2017, by Resolution No. 17-0154, the Commlssmn approved
Modification No. 4 in an amount of $4,160 ,653 for the third year of scrvmes
through Augnst 15, 2018; and

by administrative Modification No 5 dated Septembel 1, 2017, the contract was
amended to add new sub-consultants; and

this Modification No. 6 increases the contract amount by $4,808,770 for a new
Contract amonnt not to exceed $14,629,565 for services through December 31,
2019; and

the City’s Contract Monitoring Division has approved a Local Business

_ Enterprise (LBE) subcontractor participation requirement of 18% for this Contract

and Faith Group LLC has committed to meeting that requirement; now, therefore,
be it

Page 1 of2
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AIRPORT COMMISSION
CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO. 18- 4 098¢

RESOLVED, that the Commission hereby approves Modlﬁcation No. 6 to Professional Services
Contract No. 10511.41, Program Management Support Services for the Airport -
- Security Infrastructure Program with Faith Group LLC, in an amount of
$4,808,770 for a new Contract amount not to exceed $14,629,565 for serv1ces
through December 31, 2019; and, be it further

RESOLVED, that this Cormission hereby directs the Commission Secretary to seek Board of
Supervisors approval of this contract consistent with San Francisco Charter
Section 9.118(b). :

Page 2 of 2

1 hereby certify that the foregoing resolution was adopted by the dirport Commz‘ssz'on

at ifs meeting of = MAR 06 2018 _
L Jé@»ﬁw@ Fapm i JC
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City and County of San Francisco
Aijrport Commission -
P.0.Box 8097
San Francisco, California 94128

Modification No. 6

Contract 10511.41
Program Management Support Sexvices for
Airport Security Infrastructure Program

THIS MODIFICATION (this “Modification™) is made as of March 6, 2018, in San Francisco, California, -

' by and between Faith Group, LLC (“Contractor”), and the City and County of San Francisco, a
municipal corporation (“City”), acting by and through its Afrport Commission, hereinafter referred to as
“Commission.”

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

B. ‘On September 1, 2015, by Resolution No. 15-0170, the Commission awarded this Agreement to
the Contractor for one (1) year with an amount not-to-exceed $2,671,000; and

C. = OnPFebruary 2, 2016, by Resolutlon No. 16-0045, the Commission approved the First Mod1ﬁeat10n
to the Agreement to proceed with Phase IT of the PIDS project; and .

D. On March.2, 2016, the City and Contractor administratively modified the Second Modiﬁoatien
the Agreement to update the Notice to Parties and amend Appendix B, Calculation of Charges; and

E. Oxn July 19, 2016, by Resolution No. 16-0210, the Commission approved the Third Modification
to extend the contract term through October 15, 2017, and to increase the contract amount by $2,989,142
for a new not-to- exceed amount of $5, 660 142; and

F. On June 20, 2017, by Resolution No. 17-0154, the Commission approved the Fourth
Modification to extend the contract term through Angust 15, 2018, and to increase the contract amount by
$4,160,653 for a new not-to-exceed amount of $9,820,795; and -

G. On September 1, 2017, the City and Contractor administratively modified the Fifth Modification
to the Agreement to update rates and to incorporate a new sub-consultant; and

H. City and Contractor desire to modify the Agreement on the terms and conditions set forth herein
to mcrease the contract amount and to extend the contract term; and

I On Mazch 6, 2018 by Resolutlon No. 18-0054, the Commission approved this Modification to
the Contractor to increase the contract amount by $4,808,770 for a new not-to-exceed amount of -
$14,629,565 and to extend the contract term to December 31,72019; and

T . On , by Resolution No. , the Board of Supervisors
approved the Agreement under San Francisco Charter Section 9.118; and

ATR-550 (8-15) ' 1of5 : Contract 10511.41, Mod. 6
‘ March 6, 2018
1739 '



K. Approval for this Agreement was obtained when the Civil Servrce Commission approved P SC
"No. 46926- 14/ 15 on December 7,2015; and

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

. Definitions. The following definitions shall apply to this Modiﬁoation:

. a. Agreement. The term “Agresment” shall mean the Agreement dated September 1, 2015’
between Contractor and City, as amended by the: :

Modification No. 1, dated February 2, 2016, and
Modification No. 2, ' dated March 2, 2016, and
Modification No. 3, dated July 19, 2016, and
Modification No. 4, . dated June 20, 2017, and
Modification No. 5, dated September 1,2017.

b. Other Terms. Terms used and not defined in this Modification shall have tbe 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 for a
new ending date of December 31, 2019.

3. Section 5. Compensation is hereby amended to increase the total compensation payable by an
amoumnt not to exceed Four Million Eight Hundred Eight Thousand Seven Hundred Seventy Dollars
($4,808,770) for a new total not to exceed amount of Fourteen Million Six Hundred Twenty-Nine'
Thousand Five Hundred Slxty Five Dollars ($14,629,565).

4.~ Section 65.7 Title VI List of Pertinent Nondiscrimination Acts and Authormes, 18 hereby
deleted in its entirety and replaced as follows:

65. 7 Title VI Llst of Pertinent Nondlscrunmatmn Acts and Authorities. Durmg the
performance of this Agreement, Confractor, for itself, its assignees, and successors in interest
(hereinafter referred to as the “Contractor”) agrees to comply with the following non-
discrimination statutes and authorities; mcludmg but not limited to: '

e  Title VI of the Civil Rights Act of 1964 (42 USC §2000d et
seq., 78 stat. 252}, (prohibits discrimination on the basis of race, color, hational origin);
e 49 CFR part 21 (Non-discrimination In Federalty-Assisted
Programs of The Department of Transportation—Effectuation of Title VI of The Civil
Rights Act of 1964);
e The Uniform Relocation A831stance and Real Property
Acqms1tron Policies Act of 1970, (42 USC §4601), (prohibits unfair treatment of persons
displaced or whose property has been acquired because of Federal or Federal-ard programs
and projects);
e Seetron 504 of the Rehabilitation Act of 1973, (29 USC. §794
et seq ), as amended, (prohibits disctimination on the basis of disability); and 49.CFR §27;
. ¢ The Age Discrimination Act of 1975, as amended (42 UsC
§6101 et seq.), (prohibits discrimination on the basis of age)
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e  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); :
o  The Civil Rights Restoration Act of 1987, (PL. 100-209),
(Broadened the scope, coverage and applicability of Title VI of the Civil Riglits-Act of
1964, The Age Discrimination Act of 1975 and Section 504 of the Rehabilitation Act of
1973, by expanding the definition of the terms “programs or activities” o include all of the
programs or activities of the Federal-aid recipients, sub-recipients and contractors, whether
such programs or activities are Federally funded or not);
e  Titles I and IIT of the Americans W1th 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 implemented by Department of
Transportation regulations at 49 CFR §37 and 38 and the Department of Justice regulations
at 28 CFR, parts 35 and 36;
©  The Federal Aviation Administration’s Non-discrimination
statute (49 USC §47123) (prohibits dlscrm:unaﬁon on the basis of race, color, national
ongm and sex)
o Executive Order 12898, Federal Actions to Address
Envmonmental Justice in Minority Populations and Low-Income Populations, which
ensures non-discrimination against minority populations by discouraging programs,
policies, and activities with disproportionately high and adverse human health or
environmental effects on minority and low-income populations;
' o  Executive Order 13166, Improving Access to Services for
Persons with Limited English Proficiency, and resulting 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);
©  Title IX of the Education Amendmeénts of 1972, as amended,
which prohibits you from discriminating because. of sex in educatlon programs or activities
(20 USC §1681 et seq.).

5. Eifective Date. Bach of the changes set forth in this Modification shall be effective on and after
the date of this Modlﬁcaﬁon .

-

6. Legal Effect. Except as expressly changed by this Modification, all of the terms and dbnditions
of the Agreement shall remain unchahged and in full force and effect.
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IN WITNESS WHEREOF, Contractor and City have executed this Modiﬁcaﬁon as of the date first
referenced above. - :

CITY C CONTRACTOR
ATRPORT COMMISSION
CITY AND COUNTY OF
SAN FRANCISCO : . . o .
By: - : ‘ / / M /,I/(ﬂ? o
Ivar C. Satero, Airport Director Authorized Signaﬁlre :
. Wendy Wilke .

: . Managing Principal

Aftest: : Faith Group, LLC

3101 South HanleyRoad, Suite 100"
St. Louis, MO 63143 '
Telephone Number: 314-991-2228

By :
Jean Caramatti, Secretary. , 95158
Airport Commission City Vendor Number
Resolution No: 18-0054 0000020321
. : City Supplier Number
"| Adopted on: March 6, 2018 . :
, 20-0568153
.| Federal Employer ID Number
Approved as to Form:
Dennis J. Herrera
City Attorney
. By 13
/ﬁ/eather Wolnick
Deputy City Attorney - :
(
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San Francisco International Alrport

MEMORANDUM
September 1, 2015

TO: ATRPORT COMMISSION
- Hon. Larty Mazzola, President
Hon. Linda S, Crayton, Vice President
Hon. Eleanor-Johns
Hon. Richard T, Gaggenhime
Hon. Peter A. Stern

FROM: Alrport Director

SUBJECT:  Award of Professional Services Contract No. 10511.41; Program Management
. Support Services for the Airport Security Infrastructire Program

DIRECTOR’S RECOMMENDATION: AWARD PROFESSIONAL SERVICES CONTRACT
NO. 1051141, PROGRAM MANAGEMENT-SUPPORT SERVICES FOR THE AIRPORT
SECURITY INFRASTRUCTURE PROGRAM, TO FAITH GROUP, LLC, IN AN AMOUNT
NOT TO EXCEED $2,671,000 FOR THE FIRST YEAR OF SERVICES

i
;
i
i
!
i
i
i
i

Executwe Summary

Transmitted herewith for your approval is & proposed Resolution awarding Professional Seryices.
Contract No. 10511.41, Pro gram Management Support Services (PMSS) for the Airport Security
Inf_rastruomre Program, to Faith Group, LI.C, in ah-amauntnot to exceed $2,671,000 for the first-
year of services.

4 - 3 ) Wi l-enhancsﬂasﬂécnpe;:tﬁsgemgpssm

:based 0N &. pnontlzed set of recommendatmns The Program will includetwo projects and may
include a third project. The projects would include Airport-wide improvemerit and expansion of

. security infrastructute to increase safety and security of the Airport's assets, operations, and -
tectinology.

The PMSS Consultant (Cofisultant) i1l provide overall management expertise and oversight of
the Tnternet Protocol Camera Coverage Project and the Access Control System Improvaments
Projects under the Program, and prehmmaly planmng and environimental assessment services for-
the proposed Perimeter Intrusion Detection Systern (PIDS) Project, with the potentlal for
mahagement services for the PIDS Project should the Commission determine to proceed with,
that project. The scope. of work for this Contract will include design and construction
inanagement services, project: contlols, contract administration, ccst estimaﬁng serviees, and
field inspection.

“ THIS PRINT COVERS CALENDAR ITEMNO. __ 5

EDWIN M, LEE LARRY MAZZOLA LINDA 5. CRAYTOR ELEANORJOHNS  RICHARD J, GUGGENHIME  PETER A STERN  JOHN.L. MARTIN.
MAYoR PRESIDENT VICE PRESIDENT AIRPORT GIRECTOR.

AIRPORT COMMISSION  CITY AND. COUNTY OF SAN FRANCISCO.

Post Office Box 8097 San Francisco, California 94128 Tel 650,821,500 fay 650.821,5005  wiwwiflysfo.com



et s —_— vy U SO ———

Airport Commission | -2~ September 1, 2015

' Backgzo d

The Airport and its consultants have developed a Security Implementatmn Master Plan (Plan) to
.provide the Aitport with a basis of understanding and planning of security technology measures
and projects. The goal of the Plan was to provide a comprehensive assessment of existing
. security adequacies and provide prioritized recommendations for consideration for potential
implementation in the near-term. The following projects have been given the highest priority and
are included in the scope of this Program: 1) Internet Protocol Camera Coverage Project, 2) '
Access Control System Improvements Project, and 3) the proposed Pesimeter Intrusion Detection
System (PIDS) Project, including telecommunication infrastructure expansion.

On January 20, 2015, by Resolution No. 15-0012, the Commission authorized the Director to
issue a Request for Qualifications/Proposals (RFQ/RFP) for Professional Services Contract No.
10511.41, Program Management Support Services for the Airport Security Infrastructure |
Program and to negotiate with the highest-ranked proposer.

On April 30, 2015, the Airport received four proposals. One of the proposers was a Joint Venture
with Local Business Enterprise (LBE) firm. One of the proposers was deemed non-responsive
due to its failure to meet the Good Faith Outreach requirements,

The Airport convened a four-member selection panel, consisting of one Airport Commission’

employee and three membets of the aviation and/or project management industry, to review and ‘ :
score the proposals in accordance with the criteria stated in the REQ/RFP. The REQ/RFP stated ;
that up to three highest-ranking proposers would be invited for interviews with the Selection 4
Panel. On June 18, 2015, the Selection Panel interviewed the three highest-ranked proposers,

including key personnel, and thoroughly appraised their qualifications. Based on the results of

the proposals and interviews, the firial rankings are as follows:

Evaluation Score LBE Rating

(550 max.) Bonus Final Score
1. Faith Group, LLC 430.75 0% 43075,
2. ABCOM Technical Services, Inc. 428 0% 428
3. Birdi/CM West/Dabri, a Joint Ventute 393.25 7.5% 422.74

Staff negotiated the scope of services, contract terms and conditions, and fee with Faith Group,
LLC for this Contract. The initial scope of services includes: overall Program-level management
services, field surveys, and project management for the Tnternet Protocol Camera Coverage
Project and the Access Control System Improvements Project; and Phase I work for the proposed
PIDS Project, which includes a field survey of general conditions, inventory of fiber cables, and
an assessment of the telecommunication duct bank utilization that is necessary for preliminary
planning for the PIDS Project.

The Intemnet Protocol Camera Coverage Project and the Access Control System Improvements
Project are not projects subject to environmental review under the California Environmental
Quality Act (CEQA). These projects propose changes to infernal systems not resulting in
physical changes to the environment. The Commission has not determined to proceed with the
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PIDS Project, and will not make a determination until any-environmental review under CEQA.
determined to be required by the'San Francisco Planning Department, Environmental Review
Division, is complete. The-confract proposes work for the PIDS Project in two phases: Phase I 4s
described above and Phase I, which would include the PIDS Project in the overall Program-
level management and project mauagemenir would not be awarded and authorized to proceed
‘unless and until enyironmental review under CEQA is complete; the Commission-determines to
proceed with the Project; and the Commission authorizes Phase IT work to go forward. ‘The
‘Commission retains full discretion to examine alternatives to the PIDS Project, adopt mitigation
measures, modify the Project or decide not to proceed with the PIDS Project. If the Commission
 decides not to proceed with the PIDS iject the Phase II work would not be authorized and
“would not proceed.

The. agreed~upon initial contract amount for the 12 months of services for Fafch Group; LLC is
$2.671,000. Since the Program will be a nlti-year, phased approach, Staff estimates that the
total not-to-exceed contract amount for Faith Group, LLC would be $6,241,000 with 4 total
contract duration of 48.months. The total estimated construction amount of the Prog‘ram is
$110,000,000,

The contract will be-renewed each year based on Faith Group, LLC’s performanee.

The negotiated total contract amount exceeds the stated estimate in the RFQ/RFP authorization
by $2,241,000. This estimated increase to.the fee is attributable to Several factors. First, the level
of effort to perform specialized inyestigative services has increased and now inclides duict bank
iifrastructute assessments, doar/portal surveys into secured areas, and programmatic efforts of
perimeter intrusion systems. Secondly, the stated delivery strategy for the Program has been
revised resulting 1 1n a greater managerial éffort,

The Confracts Momtormg Division (CMD) revieved the RFQ/RFP documentation, proposals:
and scormg, and has determined that the selection process is in comphance with, Chapter 14B

requirertenits. CVID has appro ved an 1 8% LBEsub- consuitam pammpaﬁon goal for this
Contract, Faith. Group, LLC has committed to meeting this goal.

Recommendation

Based on 'the above, I recommend thatthe Commission award Professional Services Contract
No. 10511.41, Program Management Support Services for the Airport Security Infrastructure.
Program, to-Faith Grotp, LLC, ifi.an ameunt not to exceed $2 671,000 for the ﬁrst year of
services:

John.T Ma
- Airport Dlrector

Prepared by: Geofftey W. Neumayr
Deputy Airport Director
Design & Construction
Attachment
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AIRPORT COMMISSION

CITY AND COUNTY OF SAN F FRANCISCO

RESOLUTION NO. 1 7 0
AWARD OF PROFESSIONAL SERVICES CONTRACT NO. 10511.41, PROGRAM

MANAGEMENT SUPPORT SERVICES FOR THE AIRPORT SECURITY
INFRASTRUCTURE PROGRAM, TO FAITH GROUP, LLC, IN AN ANIOUNT NOT TO
EXCEED $2.671,000 FOR THE FIRST YEAR OF SERVICES

WHEREAS, the Program Management Support Services (PMSS) Consultant will provide -
overall management expertise and oversight of the Airport Security Infrastructure
Program, which includes the Internet Protocol Camera Coverage Project and the
Access Control System Improvements Project, and may include the proposed
Perimeter Intrusion Detection System (PIDS) Project. The scope of work for this
Contract will include design and construction management services, project
controls, contract admlmstratlon, cost estimating services and field mspectlon
and '

WHEREAS, on January 20, 2015, by Resolution No. 15-0012, the Commission authorized the
- Director to issue a Request for Qualifications/Proposals (RFQ/RFP) for PMSS for
* the Airport Security Infrastructure Program and to negotiate with the highest-
ranked proposer; and

WHEREAS, on March 19,2015, Staff issued a RF Q/RFP for Professional Services Contract T :
No. 10511.41, PMSS for the Airport Security Infrastructure Prog:am'? and 1

WHEREAS, on April 30, 2015, the Airport received four proposalsin response to the
RFQ/RFP; and

WHEREAS, the Airport convened a four-member Selection Panel that thoroughly reviewed the
’ responsive proposals, interviewed the firms and key personnel, and determined
that Faith Group, LLC is the highest-ranked proposer; and

WHEREAS, Staffnegotiated an initial scope of services, coﬁtract terms and conditions, and fee
with Faith Group LLC for this Contract. The agreed-upon initial contract amount
for the first 12 months of services for Faith Group, LLC is §2,671,000; and

WHEREAS, the initial scope of sefvices will include overall Program-level management
‘services, field surveys, and project management for the Internet Protocol Camera
Coverage Project and the Access Control System Improvements Project; and
Phase I work for the proposed PIDS Project, which includes a field survey of
general conditions, inventory of fiber cébles, and an assessment of the
telecommunication duct bank utilization that is necessary for preliminary
planning for the PIDS Project; and

 Pagelof2
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AIRPORT COMMISSION
CITY AND COUNTY OF SAN 6RANCISCO .
RESOLUTION nol 9 = 7
WHBREAS, the Commission has not determined to proceed with the PIDS Project and will not
make a determination until completion of any environmental review under the
California Environmental Quality Act determined to be required for the PIDS

Project by the San Francisco Planning Department, Environmental Review
Division; and ’ )

.WHEREAS, since the Program will be a multi-year, multi-phased approach, Staff estimates
that the total contract not-to-exceed amount for Faith Group, LLC will be
$6,241,000 with a total contract duration of 48 months; and

WHEREAS, the City’s Contract Monitoring Division has approved a Local Business
Enterprise sub-consultant participation goal of 18% for this Contract and Faith
Group, LLC has committed to meeting that goal; now, therefore, be it

RESOLVED, that the Commission hereby awards Professional Services Contract No. 10511.41,
Project Management Support Services for the Airport Security Infrastructure
Program to Faith Group, LLC, in an amount not to exceed $2,671,000 for the first
year of services; and be it further

RESOLVED, that the Commission hereby authorizes the initial services including overall
Program-level management services, field surveys, and project management for
the Internet Protocol Camera Coverage Project and the Access Control System
Improvements Project; and Phase I work for the proposed PIDS Project; and be it
further

RESOLVED, this Commission has not determined to proceed with the PIDS Project and retains

the sole and absolute discretion to examine alternatives to the PIDS Project, to
impose mitigation measures, to modify the PIDS Project or to decide not to
proceed with the PIDS Project, and award of this contract authorizing Phase I of
the services for the PIDS Project does not commit the Commission or City to
approve the PIDS Project or authorize Phase II work for the PIDS Projectto
proceed. '

Page 2 of 2

1 hereby certify that th ing resolution was adopred by the Airport Commission
hereby certify that the foregoing reso ' §Eﬁ 0{ 28'{ P o 55
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City and County of San Francisco
Airport Commission
P.O. Box 8097
San Francisco, California 94128

Agreement between the City and County of San Francisco and
Faith Group, LLC

Contract No. 10511.41
Program Management Support Services
For ’
Airport Security Infrastructure Program

This Agreement is made this 1st day of September, 2015, in the City and County of San Francisco, State
of California, by and between: Faith Group, LL.C, 930 N. McKnight Road, St. Louis, MO 63132 (the
“Contractor”) and the City and County of San Francisco, a municipal corporation (the “City”), acting by
and through its Airport Commission (tbe “Commission™).

Recitals

A The Commission is proceeding with the planning for the Airport Security Infrastructure Program
at the San Francisco International Airport (the “Airport” or “SFO”) and requires the assistance of an
experienced consultant to assist in all phases of program planning and development; and,

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

C. On March 19, 2015, the Commission issued a Request for Proposals (“RFP”) and as a re;c,ult of
the selection process prescribed in the RFP and vwpon the recommendation of the Airport Director, the
Commission determined that the Contractor was-the qualified proposer receiving the highest evaluation
score; and ' ‘ : :

D. On September 1, 2015, by Resolution No. 15-0170, the Commission awarded Phase I of this
Agreement to the Contractor; and

E. . Approval for this Agreement was obtained when the Civil Service Commission approved PSC
No. 46926-14/15 on May 18, 2015; and

E. This Agreement includes services relating to three projects: 1) Access Control System
Improvements Project, 2) Internet Protocol Camera Coverage Project, and 3) the potential Perimeter
Intrusion Detection System (PIDS) Project. Contractor’s services will be divided into two phases for the
PIDS project: Phase 1 — the Telecommunication Duct Bank Survey and Phase II — all Program-level
management services and Project Management Services for PIDS; and

G.  The PIDS Project Phase I work will not proceed unless and until any required environmental

review for the PIDS Project is completed, the Airport Commission determines fo proceed with the PIDS ‘

Project by Resolution, and the Airport Commission authorizes the Phase II work to proceed through a
modification to this Agreement and certification as to the availability of additional funds by the City
Controller for the Phase II compensation; and

AIR-500 (4-15) Page 1 of27 Contract No. 10511.41, September 1, 2015
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H. 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, liability
or expense of any kind to City at the end of any fiscal year if funds are not appropriated for the next
succeeding fiscal year. If funds are appropriated for a portion of the fiscal year, this Agreement will
erminate, without penalty, liability or expense of any kind at the end of the term for which funds are
appropriated. City has no obligation to make appropriations for this Agreement in lieu of appropriations
for new or other agreements. City budget decisions are subject to the discretion of the Mayor and the
Board of Supervisors.” Confractor’s assumption of risk 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 twelve (12)
months, beginning with the first working day following contract certification.

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 Contractor Agrees to 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. 1f Appendix A includes 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 amendment 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. Phase Il work for the PIDS Project will not and may not proceed unless
and until any environmental review for the PIDS Project that may be required is completed. Contractor
may proceed with Phase II services for the PIDS Project as described in Appendix A only upon express
approval by the Airport Commission, as a modification to this Agreement, and certification as to the
availability of funds by the City Controller for the Phase Il compensation, The Commission retains full
discretion to examine alternatives to the PIDS Project, adopt mitigation measures, modify the Project or
decide not to proceed with the Project. If the Comimission decides not to proceed with the PIDS Project,
the Phase II work would not be authorized and would not proceed, By entering into this Agreement with
the City, Contractor acknowledges and agtees that the City is not committing to proceed with the PIDS
Project and cannot gnarantee that any work under Phase Il will be available for Contractor to perform.

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 Airport Director, in his or her
sole discretion, concludes has been performed as of the last day of the immediately preceding month. In

AIR~500 (4-15) Page 2 0of 27 Confract No. 10511.41, September 1, 2015
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no event shall the amount of this Agreement exceed Two Million Six Hundred Seventy-One Thousand
Dollars ($2,671,000). Contractor acknowledges and agrees that the Controller will certify initial funds for
Phase I in an amount not to exceed One Million Four Hundred Eighty Nine Thousand ($1,489,000), for

services relating to the Access Control System Improvements Project; the Internet Protocol Camera .

Coverage Project, and Phase I of the potential PIDS project. The breakdown of costs associated with this
Agreement appears in Appendix B, “Calculation of Charges,” attached hereto and incorporated 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 Confractor until reports, services, or both, required under this
Agreement are received from Contractor and approved by the Airport Commission 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 under this Agreement. In no event shall
City be liable for interest or late charges for any late payments.

6. Guaranteed Maximum 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 authorized to request, and the City is not required to reimburse 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
maximum amount of funding for which the contract is certified without certification of the additional
amount by the Controller. The Controller is not authorized to make payments on any contract for which
funds have not been certified as available in the budget or by supplemental appropriation.

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 audit by City. Payment shall be made by City to Contractor at the
address specified in the section entitled “Notices to the Parties.”

8. Subnitting False Claims; Monetary Penalties. Pursuant to San Francisco Administrative Code
§§6.80-6.83, 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. 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) knowingly 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 causes to be made or used a false record or statement to conceal, avoid, or decrease an
obligation to pay or transmit money or property to the City; or (e) is a beneficiary of an inadvertent
submission of a false claim to the City, subsequently discovers the falsity of the claim, and fails to
disclose the false claim to the City within a reasonable time after discovery of the false claim.,

9. Disallowance. NOT APPLICABLE

10. Taxes

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

AIR-500 (4-15) Page 3 of 27 Contract No. 10511.41, Septemnber 1, 2015
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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
interest is created, then the following shall apply:

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

10.2.2 Contractor, on behalf of itself and any permitted successors and assigns, recognizes and
understands that the creation, extension, renewal, or assignment of this Agreement may result in a
“change in ownership” for purposes of real property taxes, and therefore may result in a revaluation of
any possessory interest created by this Agreement. Contractor accordingly agrees on behalf of itself and
its permitted successors and assigns to report on behalf of the City to the County Assessor the information
required by Revenue and Taxation Code section 480.5, as amended from time to time, and any 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
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 requirements for possessory interests that are
imposed by applicable law.

11 Payment Does Not Imply Acceptance of Work. The pranting 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 materials
may not have been apparent or detected 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 Personnel. Work under this Agreement shall be performed only by competent
personnel under the supervision of and in the employment of Contractor. Contractor will comply with
City’s reasonable requests regarding assignment of personnel, but all personnel, including those assigned
at City’s request, and must be supervised by Contractor. Contractor shall commit adequate resources to
complete the project within the project schedule specified in this Agreement.

13. Responsibility for Equipment. City shall not be responsible for any 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. Ihdependent 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, its agents, and employees will
not represent or hold themselves out to be employees of the City at any time. Contractor or any agent or
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employee of Contractor shall not have employee status with City, nor be entitled to participate in any
plans, arrangements, or distributions by City pertaining to or in connection with any retirement, health or
other benefits that City may offer its employees. Contractor or any agent or employee of Contractor is
liable for the acts and omissions of itself, its employees and its agents. Contractor shall be responsible for
all obligations and payments, whether imposed by federal, state or local law, including, but not limited to,
FICA, income tax withholdings, unemployment compensation, insurance, and other similar
responsibilities related to Contractor’s performing services and work, or any agent or employee of
Contractor providing same., Nothing in this Agreement shall be construed as creating an employment or
agency relationship between City and Contractor or any agent or employee of Contractor. Any terms in

this Agreement referring to direction from City shall be construed as providing for direction as to policy

and the result of Contractor’s work only, and not as to the means by which such a result is obtained. City
does not retain the right to control the means or the method by which Contractor performs work under this
Agreement. Contractor agrees to maintain and make available to City, upon request and during regular
business howrs, accurate books and accounting records demonstrating Contractor’s compliance with this
section. Should City determine that Contractor, or any agent or employee of Contractor, is not

performing in accordance with the requirements of this Agreement, City shall provide Contractor with -

written notice of such failure. Within five (5) business days of Contractor’s receipt of such notice, and in
accordance with Contractor policy and procedure, Contractor shall remedy the deficiency.
Notwithstanding, if City believes that an action of Contractor, or any agent or employee of Contractor,
warrants immediate remedial action by Contractor, City shall contact Contractor and provide Contractor
in writing with the reason for requesting such immediate action.

142 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
employer portions of the tax due (and offsetting any credits for amounts already paid by Contractor which
can be applied against this liability). City shall then forward those amounts to the relevant taxing
autbority. Should a relevant taxing authority determine a liability for past services performed by
Contractor for City, upon notification of such fact by City, Contractor shall promptly remit such amount
due or arrange with City to have the amount due withheld from futare payments to Contractor under this
Agreement (again, offsetting any amounts already paid by Contractor which can be applied as a credit
against such liability). A determination of employment status pursuant to the preceding two paragraphs
shall be solely for the purposes of the particular tax in question, and for all other purposes of this
Agreement, Contractor shall not be considered an employee of City. Notwithstanding the foregoing,
Contractor agrees to indemnify and save harmless City and its officers, agents and employees from, and,
if requested, shall defend them against any and all claims, losses, costs, damages, and expenses, including
attorney’s fees, arising from this section.

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’ Compensation, in statutory amounts, with Employers’ Liability Limits not less
than $1,000,000 each accident, injury, or illness; and

15.1.2 Commercial General Liability Insurance with limits not less than $1,000,000 each
occurrence and $2,000,000 general aggregate for Bodily Injury and Property Damage, including
Contractual Liability, Persqnal Injury, Products and Completed Operations; and
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15.1.3 Commercial Automobile Liability Insurance with limits not less than $2,000,000 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 omissions in connection with
professional services to be provided under this Agreement. If the Contractor is a Joint 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 Commercial Automobile Liability Insurance policies 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 Contractor 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.

1522 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  All policies shall be endorsed to provide thirty (30) days® advance written notice to the City of
cancellation for any reason, intended non-renewal, or reduction in coverages. Notices shall be sent to the
City address set forth in the Section entitled “Notices to the Parties.”

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

15.5  Should any required insurance lapse during the term of this Agreement, requests for payments
originating after such lapse shall not be processed until the City receives satisfactory evidence of
reinstated coverage as required by this Agreement, effective as of the lapse date. If insurance is not
reinstated, the City may, at its sole option, terminate this Agreement effective on the date of such lapse of
insurance,

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

15.7  The Workers® Compensation policy(ies) shall be endorsed with a waiver of subrogation in favor
of the City for all work performed by the Contractor or any Joint Venture Partner, their employees, agents
and subcontractors. '
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15.8  If Contractor or any Joint Venture Partner will use any subcontractor(s) to provide Services,
Contractor shall require the subcontractor(s) to provide all necessary insurance and to name the City and
County of San Francisco, its officers, agents and employees and the Contractor as additional insureds.

16. Indemnification, Contractor shall indemnify and save harmless City and its officers, agents and
employees from, and, if requested, shall defend them against any and all loss, cost, damage, injury,
liability, 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 fault is imposed or. sought to
be imposed on City, except to the extent that such indemnity is void or otherwise unenforceable under
applicable law in effect on or validly retroactive to the date of this Agreement, and except where such
loss, damage, injury, Hability 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 indernity shall
include, without limitation, reasonable fees of attorneys, consultants and experts and related costs and
City’s costs of investigating any claims against the City. In addition to Contractor’s obligation to
indemnify City, Contractor specifically acknowledges and agrees that it has an immediate and
independent obligation to defend City from any claim which actually or potentially fails within this
indemnification provision, even if the allegations are or may be groundless, false or frandulent, which
obligation arises at the time such claim is tendered to Contractor by City and continues at all times
thereafter. Contractor shall indemnify and hold City harmless from all loss and liability, including
attorneys’ fees, court costs and all other litipation 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 any 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
(COMPENSATION) OF THIS AGREEMENT. NOTWITHSTANDING ANY OTHER PROVISION OF
THIS AGREEMENT, IN NO EVENT SHALL CITY BE LIABLE, REGARDLESS OF WHETHER
ANY CLAIM IS BASED ON CONTRACT OR TORT, FOR ANY SPECIAL, CONSEQUENTIAL,
INDIRECT OR INCIDENTAL DAMAGES, INCLUDING, BUT NOT LIMITED TO, LOST PROFITS,
ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT OR THE SERVICES
- PERFORMED IN CONNECTION WITH THIS AGREEMENT.

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

20.1  Each of the following shall constitute an event of defaul’f (“Event of Default”) under this
Agreement:

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

8.  Submitting False Claims; Monetary Penalties, 37. Drug-Free Workplace Policy
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10.  Taxes 53.  Compliance with Laws

15.  Insurance 55, Supervision of Minors

24,  Proprietary 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 Agreement, and such default continues for a period of ten (10) days after written notice
of an Event of Default from City to Contractor,

20.1.3 Contractor (a) 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 reorpanization or arrangement or
any other petition in bankruptcy or for liguidation or to take advantage of any bankruptcy, insclvency 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 Contractor’s property or (e) takes action for the purpose of any of
the foregoing,

20.14 A court or government authority enters an order (a) appointing a custodian, receiver,
trustee or other officer with similar powers with respect to Contractor or with respect to any substantial
part of Contractor’s property, (b) constituting an order for relief or approving a petition for relief or
reorganization or arrangement or any other petition in bankruptey or for liquidation or to take advantage
of any bankruptcy, insolvency or other debtors® relief law of any jurisdiction or (¢) ordering the
dissolution, winding-up or liquidation of Contractor,

202  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 Countractor all
damages, losses, costs or expenses incurred by City as a result of such Bvent of Default and any
liquidated damages due from Contractor pursuant to the terms of this Agreement or any other agreement,

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

21. Termination for Convenience

21.1  City shall have the option, in ifs 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 City. Such actions shall include, without limitation:
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21.2.1 Halting 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, o

21.2.3 Terminating all existing orders and subcontracts,

21.2.4 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 all 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.

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

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 item:

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 to 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 described 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.

21.3.4 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 appropriate credits
to City against the cost of the services or other work.

21.4  In no 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 (21.3). 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 interest, or any other expense which is not reasonable or
anthorized under such subsection (21.3).
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21.5 Inarriving at the amount due to Contractor under this Section, City may deduct: (1) all payments
previously made by City for work or other services covered by Contractor’s final invoice; (2) any claim
which City may have against Confractor in connection with this Agreement; (3) any invoiced costs or
expenses excluded pursuant to the immediately preceding subsection (21.4); and (4) in instances in which,
in 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 Agreement:

8. Submitting False Claims 24, Proprietary or Confidential Information
of City

9.  Disallowance 26. Ownership of Results

16. Taxes 27.  Works for Hire

11.  Payment does not Imply Acceptance 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 California; Venue

16. Indemnification | 51. Construction '

17.  Incidental and Consequential Damages 52. Entire Apreement

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 connection with the performance of this Agreement, and any
completed or partially completed work which, if this Agreement had been completed, would have been
required to be furnished to City. This subsection shall survive termination of this Agreement.

23. Conflict of Interest. Through its execution of this Agreement, Contractor acknowledges that it is
familiar with the provision of Section 15.103 of the City’s Charter, Article Il, 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 City 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
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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 sent by the parties may be by U.S. mail, e-mail or by fax, and shall be addressed as
follows:

To City: Ryan Kuss, Airport Project Manager
Design & Construction
San Francisco International Airport
P. O. Box 8097 .
San Francisco, California 94128
Email: rvan.kuss@flvsfo.com
FAX: 650-821-7799

To Contractor: Wendy Wilke
Principal
Faith Group, LLC
930 N. McKnight
St. Louis, MO 63132
Email: wendy@faithgroupllc.com
FAX:314-991-2268

Either party may change the address to which notice is to be sent by giving written notice thereof
to the other party. If e-mail notification is used, the sender must specify a Receipt notice. Any notice of
defanlt must be sent by tegistered mail.

26. Ovvnership 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 A greement, 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 Agreement are not works for hire under U.S.
law, Contractor hereby assigns all copyrights to such works to the City, and agrees to provide any
material and execute any documents necessary to effectuate such assignment. With the approval of the
City, Contractor may retain and use copies of such works for reference and as documentation of its
experience and capabilities.

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

29. Subcontracting, 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
Apreement, 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.

30. Assignment. The services to be performed by Contractor are personal in character and neither
this Agreement nor amy 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 fo 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 Hiring and Employment Decisions.

32,1  Contractor agrees to comply fully with and be bound by all of the provisions of Chapter 12T
“City Contractor/Subcontractor Consideration of Criminal History in Hiring and Employment Decisions,”
of the San Francisco Administrative Code (Chapter 12T), including the remedies provided, and
implementing regulations, as may be amended from time to time. The provisions of Chapter 12T are
incorporated by reference and made a part of this Agreement as though fully set forth herein. The text of
the Chapter 12T is available on the web at www.sfgov.org/olse/fco. A partial listing of some of
Contractor’s obligations under Chapter 12T is set forth in this Section. Contractor is required to comply
with all' of the applicable provisions of 12T, irrespective of the listing of obligations in this Section.
Capitalized terrus 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 physically located in the
City and County of San Francisce, 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 material breach of this Agreement,

32,4  Contractor or Subcontractor shall not inquire about, require disclosure of, or if such information
is received, base an Adverse Action on an applicant’s or potential applicant for employment or
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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 inquity uvntil 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 Contractor or Subconiractor will consider for employment qualified
applicants with criminal histories in a manner consistent with the requirements of Chapter 12T.

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 conspicuous 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 bave the right to pursue any rights or remedies available under Chapter 12T, including but
not limited 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 occurred or continved, termination or
_suspension in whole or in part of this Agreement.

33. Local Business Enterprise Utilization; Liquidated Damages

33.1 The LBE Ordinance. Contractor shall comply with all the requirements of the Local Business
Enterprise and Non-Discrimination in Confracting 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 amendments do not materially increase Contractor’s obligations or
liabilities, or materially diminish Contractor’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 a 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 cumulative 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
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33.2.1 Enforcement. If Contractor willfully fails to comply with any of the provisions of the
LBE Ordinance, the rules and regulations implementing the LBE Ordinance, or the provisions of this
Agreement pertaining to LBE participation, Contractor shall be liable for liquidated damages in an
amount 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 Diréctor of the City’s Confract 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 irresponsible 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 Hquidated damages, after
investigation pursuant to Administrative Code §14B.17. By entering into this Agreement, Contractor
acknowledges and agrees that any liquidated 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 withheld 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 a 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 Requirement Goals. The LBE subcontracting participation goal for this
contract is eighteen percent (18%). Contractor shall fulfill the subcontracting commitment made in its
bid or proposal, as amended through negotiation of the scope of work for this Agreement. Bach invoice
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 required 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.sfeov.org/LBEUTS. Contractor shall
not participate in any back contracting to the Contractor ot 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 Subcontract Language Requirements. Contractor shall incorporate the LBE Ordinance
into each subcontract 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 subconiracts with LBEs made in fulfillment of
Contractor’s obligations under this Agreement, a provision requiring Contractor to compensate any LBR
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 subconiractors 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 into LBEUTS and confirm
receipt of each payment from Confractor, b) maintain records necessary for monitoring each
subcontractor's compliance with the LBE Ordinance for a period 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.

33.2.4 Payment of Subcontractors. 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 (10) 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
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requirement, in which case Contractor may withhold the disputed amount but shall pay the undisputed
amount, Contractor further agrees, within ten (10) working days following receipt of payment from the
City, to file the CMD Payment Affidavit with the Controller, under penalty of perjury, that the Contractor
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 Contractor 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 to 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 Shafl 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 confractor or subcontractor, or against any person
seeking accommodations, advattages, facilities, privileges, services, or membership in all business,
social, or other establishments or organizations, on the basis of the fact or perception of a person’s race,
color, creed, religion, national origin, ancestry, age, height, weight, sex, sexual orientation, gender
identity, domestic partner status, marital status, disability or Acquired Immune 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 comply with the obligations 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
not during the term of this Agreement, in any of its operations in San Francisco, on real property owned
by San Francisco, or where work is being performed for the City elsewhere in the United States,
discriminate in the provision of bereavement leave, family medical leave, health benefits, membership or

membership discounts, moving expenses, pension and retirement 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 partnership has been registered with a governmental entity pursuant to. state or local law
authorizing such registration, subject to the conditions set forth in §12B.2(b) of the San Francisco
Administrative Code. :

344  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
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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 Agreernent may be assessed against Contractor and/or deducted from
any payments due Contractor.

35, MacBride Principles—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 companies to abide by the
MacBride Principles. The City and County of San Francisco urges San Francisco companies to do
business with corporations 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 coniractors not to import, purchase,
obtain, or use for any purpose, any tropical hardwood, tropical hardwood wood product, virgin redwood
or virgin redwood wood product.

37. Drug-Free Workplace Policy. Contractor acknowledges that pursuant to the Federal Drug-Free
Workplace Act of 1989, the unlawful manufacture, 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, Resonrce Conservation. Chapter 5 of the San Francisco Environment Code (“Resource
Conservation”) 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 directly 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 prohibition on the part of Contractor, its
employees, agents or assigns will constitute a material breach of this Agreement.

40. Sunshine Ordinance.  In accordance with San Francisco Administrative Code §67.24(g),
contracts, contractors’ bids, responses to solicitations and all other records of communications between
City and persons or firms seeking contracts, shall be open to inspection immediately after a contract has
been awarded. Nothing in this provision requires the disclosure of a private person or organization’s net
worth or other proprietary financial data submitted for qualification for a contract or other benefit until
and unless that person or organization is awarded the contract or benefit. Information provided which is
covered by this paragraph will be made available to the public upon request,

41. Public Access to Meetings and Records. If the Contractor receives a cumulative total per year
of at least $250,000 in 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
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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 §§121..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 Centributions. 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 furnishing
of any material, supplies ot equipment, for the sale or lease of any land or building, or for a grant, loan or
loan guarantee, from making any campaign contribution to (1) an individual holding a City elective office
if the contract must be approved by the individual, a board on which that individual serves, or the board
of a state agency on which an appointee of that individual serves, (2) a candidate for the office held by
such individual, or (3) a committee controlled by such individual, at any time from the commencement of
negotiations for the contract until the later of either the termination of negotiations for such contract or six
months after the date the contract is approved. Confractor acknowledges that the foregoing restriction
applies only if the contract or a combination or series of contracts approved by the same individual or
board in a fiscal year have a total anticipated or actual value of $50,000 or more. Contractor further
acknowledges that the prohibition on contributions applies to each prospective party to the contract; each
member of Contractor’s board of directors; Contractor’s chairperson, chief execufive 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 Minimumn Compensation for Covered Employees

43,1  Contractor 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.sfgov.orp/olse/meo . A partial 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, irrespective of
the listing of obligations in this Section.

432 The MCO requires Contractor to pay Contractor's employees a minimum . hourly gross

. compensation wage rate and to provide minimum compensated and 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 into 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 under this
Agreement fails to comply, City may pursue any of the remedies set forth in this Section against
Contractor.
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43.3  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

ninety {90) days of the exercise or attempted exercise of such rights, will be rebuttably presumed to be
retaliation prohibited by the MCO.

434  Contractor shall maintain employee and payroll records as réquired by the MCO. If Contractor
fails to do so, it shall be presumed that the Contractor paid 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 cenduct audits of Contractor.

43.6  Contractor's comunitment to provide the Minimum Compensation is a material element of the
City's copsideration for this Agreement. The City in its sole discretion shall determine whether such a
breach has occurred. The City and the public will suffer 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 loss that the City and the public will incur for Confractor’s noncompliance.
The procedures governing the assessment of liquidated damages shall be those set forth in Section
12P.6.2 of Chapter 12P.

437  Contractor understands and agrees that if it fails to comply with the requirements of the MCO, the
City shall have the right to pursue any rights or remedies available uwnder Chapter 12P (including
liquidated damages), under the terms of the contract, and under applicable law. If, within 30 days after
recelving 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 such period of 30 days, Contractor fails
to commence efforts to cure within such. period, or thereafter fails diligently to pursue such cure to
completion, the City shall have the right to pursue any rights 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.

43.9  If Contractor is exempt from the MCO when this Agreement is executed because the cumulative
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 contractor to 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 o exceed $25,000 in the fiscal year,

44, Requiring Health Benefits for Covered Employees.

44,1  Contractor agrees to comply fully with and be bound by all of the provisions of the Health Care
Accountability Ordinance (HCAQ), as set forth in San Francisco Administrative Code Chapter 12Q,
including the remedies provided, 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 available 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.
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442 For each Covered Employee, Contractor shall provide the appropriate health benefit set forth in
Section 12Q.3 of the HCAO. If Contractor chooses to offer the health plan option, such health plan shall
meet the minimum standards set forth by the San Francisco Health Commission.

44.3  Notwithstanding the abave, if the Contractor is a small business as defined in Section 12Q.3(¢) of
the HCAO, it shall have no obligation to comply with part (a) above.

‘44,4 Contractor’s failure to comply with the HCAO shall constitute a material breach of this
agreement. City shall notify Contractor if such a breach has occurred. If, within 30 days after receiving
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 such period, or thersafter 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 individually or in combination with any other rights or remedies
avallable to City.

44.5  Any Subcontract entered into by Contractor shall require the Subcontractor to comply with the
requirements of the HCAO 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 Contractor shall be responsible for its Subcontractors’
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 C1ty
has first provided Contractor with notice and an opportumty to obtain a cure of the violation.

44,6  Contractor shall not discharge, reduce in compensation, or otherwise discriminate against any
employee for notifying City with regard to Contractor’s noncompliance ot anticipated noncompliance
. with the requirements of the HCAO, for opposing any practice proscribed by the HCAO, for participating

in proceedings related to the HCAO, or for seeking to assert or enforce any rights under the HCAO by

any lawful means.

447  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 HCAOQ. 4

44,8  Contractor shall maintain employee and payroll records in compliance with the California Labor
Code and Industrial Welfare Commission orders, including the number of hours each employee has
worked on the City Contract,

449  Contractor shall keep itself informed of the current requirements of the HCAO.

44,10 Contractor. shall provide reports to the City in accordance with any reporting standards |

promulgated by the City under the HCAO, inclnding reports on Subcontractors and Subtenants, as
applicable. ~

44,11 Contractor shall provide City with access to records pertaining to compliance with HCAO after
receiving a written request from City to do so and being prowded at least ten (10) business days to
respond.,

4412 Contractor shall allow City to inspect Contractor’s job sites and have access to Contractor’s
employees in order to monitor and determine compliance with HCAO, :
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44,13 City may conduct random audits of Contractor to ascertain its compliance with HCAO.
Contractor agrees to cooperate with City when it conducts such andits.

44,14 If Contractor is exempt from the HCAO 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 agreements
that cause Contractor’s aggregate amount of all agreements with City to reach $75,000, all the agreements
shall be thereafter 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 equal to or greater
than $75,000 in the fiscal year,

45, First Source Hiring Program. This Section incorporates the requirements of the First Source
Hiring Program pursuant to San Francisco Administrative Code Chapter 83 (eutitled “First Source Hiring
Program™). Contractor agrees to participate 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 Partnership 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 Hiring
Program, please go to: http://www.workforcedevelopmentsf.org/ .

45,1  Definitions. The provisions of Chapter 83 of the San Francisco Administrative Code apply to
this Agreement. Contractor shall comply fully with, and be bound by, all of the provisions that apply to
this Agreement under such Chapter, including but not Lmited to the remedies provided tin this
Agreement. Capitalized terms used in this Section and not defined in this Agreement shall have the
meanings assigned to such terms in Chapter 83. '

45.1.1 Eniry Level Position: Any non-managerial position that requires either: (&) no education
above a high school diploma or certified equivalency; or (b) less than two years training or specific
preparation; and (c) shall inciude temporary positions and paid internships.

45.1.2 Trainee: A economically disadvantaged worker identified by the First Source Hiring
Program as having the appropriate training, employment background and skill set for an available Entry
Leve] Position specified by the Contractor.

45.2  First Source Hiring Goals.

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

Minimum Number of Trainees
Contractor Fee Schedule to be Hired (over the life of the contract)

$0 — $499,999

$500,000 — $899,999
$900,000 - $1,999,999
$2,000,000 — $4,999,999
$5,000,000 — $7,999,999
$8,000,000 — $10,999,999
$11,000,000 — $13,999,999
(> = $14M, for each additional $3 million in Contractor fees, add one additional Trainee)

NP WO
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45.2.2 Contractor may decline to hire a Trainee if the Contractor considers the Trainee in good
faith and deemns the Trainee is not qualified. The final decision to hire a Trainee shall be made by the
Contractor. :

45,2.3 The Contractor shall hire the Trainee on a full-time 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 pursuant
to local, state and federal laws, No existing employee may count toward the total number of Trainees
hired.

45.3  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, number of Trainees to be hired, job
description, start date and rate of pay. If the Confractor 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.

45.3.2 Contractors are required to notify the First Source Hiring Program of all 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 Program. .

45.3.4 Contractor will maintain documentation and records supporting good faith efforts toward
the First Source Hiring Program.

454  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 Confract 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 only 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 Coritractor is honcompliant
and acted in bad fajth 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. Prohibition on Political Activity 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. Confractor agrees to comply with San
Francisco Administrative Code Chapter 12.G and any implementing rules and regulations promulgated by
the City’s Controlier. 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
any other rights or remedies available under this Agreement, (i) terminate this Agreement, and (ii)
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prohibit 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 from
the requirements of Chapter 13 of the San Francisco Environment Code is obtained from the Department
of the Environment under Section 1304 of the Code. The term “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 limited 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 arsenic for saltwater immersion. 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 manner as
this Agreement. Contractor shall cooperate with Department to submit to the Director of CMD any
amendment, modification, supplement or change order that would result in a cumnlative increase of the
original amount of this Agreement by more than 20% (CMD Contract Modification Form 10).

49, Administrative Remedy for Agreement Interpretation,

49.1  Negotiation; Alternative Dispute Resolution. The parties will attempt in good faith to resolve
any dispute or controversy arising out of or relating to the performance of services under this Agreement
by negotiation. The status of any dispute or controversy notwithstanding, Contractor shall proceed
diligently with the performance of its obligations under this Agreement in accordance with the Agreement
and the written directions of the City. If agreed by both parties in writing, disputes may be resolved by a
mutually agreed-upon alternative dispute resolution process. Neither party will be entitled to legal fees or
. costs for matters resolved under this section.

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

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

54. Services Provided by Attorneys. Any services to be provided by a law firm ot attorney must be
reviewed and approved in writing in advance by the City Attorney. No invoices for services provided by
law firms or attorneys, ineluding, 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
circumstances be found by a court of competent jurisdiction to be invalid or unenforceable, then (a) the
validity of other provisions of this Agreement shall not be affected or impaired thereby, and (b) such
provision shall be enforced to the maximum extent possible so as to effect the intent of the parties and
shall be reformed without further action by the parties to the extent necessary to make such provision
valid and enforceable,

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
incorporated 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
terminate 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. Contractor 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, including 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 it breaches this provision, City will suffer actual
damages that will be impractical or extremely difficult to determine; further, Contractor agrees that the
sum of one hundred dollars ($100) liquidated 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 year is reasonable estimate of the damage that City will
incur based on the violation, established in light of the circumstances existing at the time this Agreement
was made. Such amount shall not be considered a penalty, but rather agreed monetary damages sustained
by City because of Contractor’s failure to comply with this provision.

60, Stavery Era Disclosure. NOT APPLICABLE

61. Coopéraﬁve 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 ot rule that an

ambiguity shall be construed against the party drafting the clause shall apply to the interpretation or
enforcement of this Agreement.
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62. Dispute Resolution Procedure. NOT APPLICABLE

. 63, Airport Intellectual Property. Pursuant to Resolution No. 01-0118, adopted by the Airport
Comumission on April 18, 2001, the Airport Commission affirmed that it will not 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 Afrport intellectual property, or any intellectual
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 provisicns in this
Agreement requiring- Contractor to comply with all Airport Rules, Contractor shall comply with the
Airport’s Labor Peace / Card Check Rule, adopted on February 1, 2000, pursvant 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 {ess 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
imto 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 pursuant 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 assignps, as part of the consideration hereof, does hereby covenant and agree
that Contractor shall maintain and operate the Airport facilities and services in compliance with all
requirements imposed pursuant to Title 49, Code of Federal Regulations, DOT, Subtitle A, Office of the
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 ifself, its personal representatives, successors in interest, and assigns, agrees
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
Federally-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. Contractor agrees to include the above statements in any
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subsequent contract that it enters into with subcontractors and cause those agreements to similarly include
the statements, and cause those businesses to include 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 termination of this contract or such other remedy as the Airport deems
appropriate,

66. Quality Standards Program. This Agreement is subject to the Airport's Quality Standards
Program. The Airport's Employment and Quality Standards (EQS) office oversees the Airport's Quality
Standards Program (QSP) which is applicable to Service Providers at the Airport whose employees are
involved in performing services that have an impact on Airport security and safety, More information
may be found at: http://www.flvsfo.com/about-sfo/the-organization/rules-and-regulations . EQS may be
contacted at (650) 821-1003.

67. Nen-Disclosure Agreement, This Program involves exposure to Sensitive Security Information,
governed and protected under 49 CFR Part 1520, the Contractor must be prepared and willing to sign a
non-disclosure agreement with the City and County of San Francisco prior to contract award and
subsequently as additional Contractor team members are assigned to this Program. Non-disclosure
agreements must be signed by an authorized representative of the Coutractor’s firm, and individual non-
disclosure agreements must be signed by each individual who will be assigned to the Contractor’s team
during the life of the Program,
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day first mentioned

above,

CITY
AIRPORT COMMISSION
CITY AND COUNTY OF
SANFRANCISED

Attest;

By v/\f//()’\.,{ \,L-/a—f #\/‘ g —H

Jean Caramatti, Secretary
Airport Commission

Resolution No: |5 013D

Adopted on: September 1, 2015

Approved as to Form;

Dennis J. Herrera
City Attorney

By
eather Wolnick
Deputy City Attorney

-CONTRACTOR

By signing this Agreement, I certify that ¥ comply
with the requirements of the Minimum .
Compensation Ordinance, which entitle Covered
Employees to certain minimum hourly wages and
compensated and uncompensated time off.

[ have read and understood paragraph 35, the City’s
statement urging companies doing business in
Northern Ireland to move towards resolving
employment inequities, encouraging compliance
with the MacBride Principles, and urging San
Francisco companies to do business with
corporations that abide by the MacBride Principles.

S I
- RN
s [0 e

LA A .

Authomzed Slgn/ ture

A Wendy Wilke

Managing Principal

Faith Group, LLC

930 N. McKnight Road

St. Louis, MO 63132

Telephone Nomber: 314-991-2228

95158
City Vendor Number

20-0568153
Federal Employer 1D Number
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Appendices

A: Services to be provided by Contractor-

B: Calculation of Charges

C Strategic Plan - _

D: Partnering Requirements

E: First Source Hiring Agreement

F: Non-Disclosure Application, Corporations

G: Non-Disclosure Application, Individuals
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APPENDIX A .
SERVICES TO BE PROVIDED BY CONTRACTOR

This Appendix A attached to, and incorporated by reference in the Agreement made on September 1,
2015 between the City and County of San Francisco, acting by and through its Airport Commission
(*Commission™), and Faith Group, LLC (“Contractor”) to provide Program Management Support
Services (“PMSS”) for Contract No. 10511.41 — Airport Security Infrastructure Program (“Program”) for
the San Francisco International Airport (“Airport™).

Under the direction of the Airport Project Manager, Contractor will provide overall management expertise
and oversight of the Program and each security initiative Project (“Project”) included in the Program
throughout the Program lifecycle.

The actual scope of the services will be negotiated, on a yearly basis at a minimum, based on the
requirements of each phase of the Program and/or each task assigned to Contractor.

The following description of services is as comprehensive as possible at the outset of the Program.
Individual services may be added and/or deleted as the Program and each Project progresses and this
Appendix A is not intended to be a complete list of services assigned to Contractor, Tasks listed herein
within a particular section may be required at any time throughout the Program and each Project. During

. the contract, all work to be performed by Contractor will either be included in a description of services
below or in mutuatly-agreed-upon, contract modifications.

~ The Program includes the following Projects:

1. Access Control System Migration. The Airport currently utilizes two access control systems:
MDI SAFEnet and Lenel OnGuard. This project will decommission all MDI access portals-and
convert to the Lenel OnGuard product, resulting in a singular campus-wide access control
solution. Further, the project will also provide Lenel access control to portals that are void of any
electronic security system.

2. CCTV Camera Upgrade/Replacement. This project will install new CCTV IP based cameras
Alirport-wide in areas of known deficiency as well as replace of all legacy analog cameras with
the new IP based systen, :

3. Perimeter Intrusion Detection System (PIDS). This project would enhance security operations
along the perimeter of the Airport facility and associated critical infrastructure. This project
would also construct new and/or replace existing ductbank infrastructure campus-wide to
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support the requirements of the various security systems. In some instauces, the project may
also retnove existing, abandoned cables to creafe new pathways for connectivity.

The Commission has not determined to proceed with the PIDS Project, and will not make a
determination until any environmental review under the California Environmental Quality Act
(CEQA) determined to be required by the San Francisco Planning Departrnent, Envirommental
Review Division, is complete. As such, services described in this Appendix A for the PIDS
Project are divided into two Phases:

¢ Phase T includes Task I — Field Surveys,

¢ Phase Il includes Task Il — Master Security Infrastructure Test Plan (MTP); Task 11l —
Overall Program-Level Management Services; and Task TV — Project-Level Management
Support Services

The PIDS Project Phase I services are authorized and may proceed in accordance with this
Agreement, The PIDS Project Phase I services are not authorized to proceed unless and until
environmental review under CEQA is complete; the Commission determines to proceed with the
PIDS Project by Resolution; and the Commission authorizes the PIDS Project Phase 11 work to go
forward. '

TASKS:
I. FIELD SURVEYS

ACCESS CONTROL SURVEY

A, Contractor will perform a field survey and audit of the access points (doors, elevators, conveyors,
etc.) monitored by the currently installed Monitor Dynamics Incorporated security access control
system, including supporting infrastructure and life safety components within the Airport’s
property boundary lines. Contractor will also perform a physical inspection and audit of rooms
secured by cipher locks, keys and/or any other methods used to physically secure the doors.

B. Contractor will provide reports with the supporting details from the field survey and audit.
Contractor will provide an inventory database of information and pictures collected.

1. The field work will be completed in the following rooms and at access points located
throughout all Terminals and remote buildings as identified by the Airport. Examples of
access points include but are not limited to doors, gates, exit portals, checkpoints and
turnstiles. The locations with estimated number of access points to be inspected are as
follows:

a. Internatiopal Terminal Central:
1) Access Points (Doors, duress alarms, any entry points monitored) — 450
2) Special Systems Rooms/Tennant Wiring Closets — 45
3) Other (Mechanical/Electrical) — 100

b. International Terminal Boarding Area A
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1) Access Points (Doors, duress alarms, any eatry points monitored) -175
2) Special Systems Rooms — 15
3) Other (Mechanical/Electrical) — 40

¢. International Terminal Boarding Area G Access Points (Doors, duress alarms, any entry
points monitored) - 200

1) Special Systems Rooms ~ 15
2) Other (Mechanical/Electrical) — 40

d. Selected locations within Domestic Termma] garages, outlying areas, doors thh ciphet
lock (To be identified by Airport) - 200 :

2. Site survey of selected doors with Airport Fire Marshall to develop a data base of access
points of doors requiring life safety structural changes

3. Site survey of selected doors with Aviation Security in developmg data base of access point
door not meeting safety and security requirements

" TELECOMMUNICATION DUCT BANK SURVEY

- Perform a field survey which includes an inspection of general conditions, inventory of fiber cables,
and an assessment of the telecommunication duct bank utilization. Provide an evaluation and update
audit of existing documentation as part of the current survey. Contractor will tag cables and trace
fiber through perspective conduits as directed by the Airport. The Telecommunication survey will
include reports and photo library as per the Airport Project Manager. Contractor will update existing -
drawings, input cutrent data into AIRPORT telecommunication database and piace utility locators in
the field per AIRPORT standards.

Il MASTER SECURITY INFRASTRUCTURE TEST PLAN (MTP)
Contractor will manage and-assist in the developmeni of the Master Security Infrastructure Test Plan
(MTP) for each Project with the Airport and the designers of all Projects. The MTP is a test driven,
activation phase document used for the commissioning and user acceptance of all fechnology

infrastructure and systems for all Projects. Contractor is responsible for reporting on the status of
MTP during the commissioning. ‘

I11. OVERALL PROGRAM-LEVEL MANAGEMENT SERVICES:
A. PROGRAM COORDINATION
Coﬁtraqtor will proxéide program coordination services in the following manner:
1. Assist Ajrport staff with Program and Project coordination and devélopment efforts with
related Airport Security Contractors, Airport operations, airlines, agencies, Stakeholder

Engagement Teams (SETS) and other stakeholders, as required and directed by the Airport.

. 2. Coordinate, lead, and document appropriate weekly Program/Project meetings throughout
each phase of the-Program/Project lifecycle.
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10.

Coordinate and document stakeholder programming and design review input.

Coordinate Project work with all ongoing Airport activities, including but not limited, to the
concurrent Terminal | Program projects and other adjacent or coordinated Projects.

Implement and support an Action Item system fo track key Program/Project activities and
provided to Airport as requested.

Develop and monitor a Risk Register to identify, track and respond to Program/Project risk
and provided to Airport as requested.

Assist Alirport staff with maintaining active terminal, airfield and landside security and
operations, phasing, environmental issues, off-hours work, utility cutovers and associated
activities.

Coordinate any hazardous material survey, reporting and abatement work fo ensure Airport
compliance with appropriate entities. ‘

Provide technology guidelines, oversight, coordination, and review for the development of
the MTP. ' '

Adhere to Airport risk management procedures, provided after award, during access control
and telecommunication duct survey. The Airport risk management procedure identifies
notification process and correction of accidental outage as result of field inspection with
Airport, The Airport risk manageinent procedure will be provided to contractor after award.

B. PROGRAM CONTROLS AND REPORTING

Contractor will provide program controls and reporting services in the following manner:

1.

2.

Utilize Oracle Unifier as the Airport’s ptefetred project management control systen.

Utilize systems that are compatible with curent Airport Project control software. These
include, but are not to be limited to, Primavera P6 EPPM (scheduling), CIP Planner (Program
financial planning), OpenText eDocs (document comntrol), Turner E.Docs (close-out
documentation), Microsoft Qutlook (email), AutoCAD, and Revit.

Perform monthly data entry into Unifier to ensure that real-time data is readily available.
Contractor will perform quality control to reduce input error, thus enhancing consistency and
accuracy in the reporting of all information,

Allow for Project contractors, planmners, designers and builders to uniformly exchange
information relating to budget, costs, estimates, risk, and schedule using the Stakeholder
Engagement Process.- ’

Produce reports and deliverables that meet Airport requirements, Reports and deliverables
will be in elecironic format to the greatest extent possible; however, at the request of the
Airport, hard copy color duplicates will also be made available. The reports and deliverables
will include, but are not limited to, the following:
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a. A written monthly report to the Airport on services provided to the Airport under the
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.

b. Cost and budget reports as part of the required monthly report in a format determined by
the Airport to include total Program and Project budget amounts, total Program and
Project cost to date, earned value estimates, trends and forecasts. Reports will include
costs and payments to Airport Security Contractors, planners, designers and builders, and
Airport cost and expenses. '

¢. Updated schedule by monitoring progress in relationship to the existing baseline
schedules for the Program and each Project. Prepare detailed monthly schedule reports
and schedule trend reports. Provide schedule recovery recominendations on a monthly
basis and anficipated schedule phases.

d A monthiy cash flow and trend reports and additional reports as may be requested by the
" Airport, '

e. Anticipate and report all potential Program and Project risks and issues. Provide cost
recovery recommendations on a monthly basis.

f. Report on quality assurance and quality control processes and how these are being
engaged on a monthly basis.

g As requested by the Airport, Contractor wil prepare other reports so that varying levels
of details can be communicated to different management levels within the Airport
organization as well as to the Public. Contractor will provide reports monthly, quaiterly,
annually, or at other frequencies to be determined by the Airport.

h. A monthly safety report.
6. Assist the Airport Project Manager with presentations to all stakeholders.
C. PROGRAM SCHEDULING SERVICES

Contractor will support Airport Program and Project scheduling and analyses in the following
manner: :

I, Compile and validate applicable schedules from Airport staff, contracted Airport Security
Contractors, designers and builders, and other agencies to prepare a master schedule for the
Program. The master schedule will follow a work breakdown structure as divected by the
Airport and will include, at a minimum, the following activities: duration and timing for
permitting, timing to conduct design, solicit proposers, solicit bid packages, complete
construction, testing and comissioning and closeout of the Program.

2. Generate Level 1, 2 and 3 Program schedules as requested, as well as a two (2)-week look-
ahead schedvle in coordination with the Project designers and builders. Program Level
schedules are as follows:
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a. The Level 1, or Contract Master Schedule, is a summary level schedule that establishes
key completion objectives for the Program. It defines the overall period of performance,
shows major milestones, including contractual milestones, deliveries, and other major
Program phases. It may also show milestones that interface with other Programs Wlthln
the Program or adjoining Prograns.

b. The Level 2, or Intermediate Schedule, should contain a detailed reflection of the
activities that must be accomplished to achieve Level 1 schedule objectives. In addition,
a Level 2 schedule will include, but is not limited to, contractually required deliveries of
critical long lead items, hardware, software, and performance requirements,

c. The Level 3, or Detailed Schedule, contains a detailed 'set of activities that must be
accomplished to achieve Level 2 schedule objectives. This schedule will contain enough
detail for the Airport Program Manager to plan, direct, and monitor the completion of
work and to reliably calculate the Program’s critical path. The Level 3 schedule will
reflect Contractor’s review and monitoring of construction schedules and the
coordination of those schedules with other Airport Programs.

Identify and analyze dependencies, controls, and interfaces among utility Programs, with
other Airport operational activities, and/or with external Programs and perform alternative

- analysis Program sequence to optimize Program jmplementation within the Level 3 schedule.

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

D. PROGRAM BUDGET AND ESTIMATING SERVICES

Contractor will support Airport financial analyses by performing the following:

1.

Prepare and review Program and Project hard and soft cost budget estimates, resulting in the
establishiment of the Program and Project baseline budget. The estimates will follow.a Work
Breakdown Structure consistent with Airport requirements.

2. Analyze financial consequences of design alternatives, alternatives resulting from value
engineering reviews of design and construction techmques and costs due to site and schedule
constraints.

3. Provide Program and Project level cost and trend management services.

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

5. Establish, review, and support Airport staff in making appropriate budgetarjr contingencies
and reviewing Program and Project risks.

6. Provide budget and funding repott services, documenting sources of funds and cash flow.
projections for the Program and each Project.
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7. Develop and meaintain procedures to forecast Program and. Project costs and -advise the
Alirporton corrective actions if forecasted budgets are to-be exceeded.

8. Prepare and review lifecyclé costs inchiding operations and maintenance costs.
9. Prepare and review cost benefit analyses.
10. Recongdile the Program and eaclt Pi:oj ect scope with ’:appropria;ted buﬁ-gets;

L1. Prepare preliminary estimates of construction costs: and times of completion for the:Program
and each Project.

E. DOCUMENT CONTROL SERVICES
Contractor will.provide the following document control services:

I. Maintain all the. Program documentation ini an integrated, accessible electronic: format in
retrievable system as directed by the Airport.

2. Maintain-status logs of Program documents such as design activities and status, requests for
inforination, submittals, substitution requests, efc.

3. Develop and maintain systems for the efficient distribution of Program documénts to
designers, builders; external agencies, City departments, and other stakeholders.

F. AIRPORT STRATEGIC PLAN

Contractor will .adhere to guidelines in the Airport Strategic Plan which will be provided by
Adrport Aviation Security. .

G:. PARTNERING

Contractor will participate in and provide for formal Partnering facilitation. Refer to Appendix D,
Partnering Requirements, of this Agreement.

H. STAKEHOLDER ENGAGEMENT PROCESS

Contractor will provide for, coordinate, participate i and document the Stakeholder Engagement
Progess and utilize Stakeliolder Engagement, Teams (SETs) throughout the Programy lifecycle.
Refer to “Dehvermg Exceptional Projects — Our- Guiding Pnncxples” pubhshed on
aww Airporfconstiuetion.com

IV. PROJECT-LEVEL MANAGEMENT SUPPORT SERVICES:

A, PROJECTPROGRAMMING PHASE

iject s scope cost 'md schedu e between all’ pames and to pxovxde an appmved Bisis of
Design. As part of the Programming Phase, Contractor will:
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1. Provide Program-level oversight, coordination, and review in all aspects of each Project
programming effort.

2. Ensure information is accurately assembled from the Airport Security Consultant and
designer for each Project into a comprehensive narrative report to be used as the Basis of
Design, which will include, but is not limited to:

a. Project Description:

[) A comprehensive narrative of the scope of work and programming réquirements for
the Project. Requirements will incorporate input from the Stakeholder Engagement
Process, which will be led and coordinated by Contractor.,

2) Conceptual design drawings.

b. Project design criteria and standards, Criteria will incorporate Airport, Transportation

Security Administration (TSA) and other regulatory standards as well as input from the

Stakeholder Engagement Process. Design criteria will include but is not limited to:

1) Identification of preliminary architectural, engineering, security and special systems
for the security initiative,

2) Compilation of architectural, engineering, security and special systems specification
outlines based on conceptual design. The outline specifications will include minimum

performance criteria and standards and preferred manufacturers.

3) Identification of preliminary building code classifications, accessibility, egress
requirements, and life safety requirements.

4) Preliminary schedules and cost models based on the proposed Basis of Design.

3. Reconcile the Program and each Project with the Airport’s budget. Advise the Airport if the
Program and/or Project budget are not in compliance and recommend potential solutions.

4. Prepare reports, exhibits, and presentation materials to convey the Program and Project as
requested by the Airport Program Manager.

5. Identify, analyze and conform fo the requirements of governmental and private authorities
having jurisdiction to approve the design of the Project and participate in consultations with
such authorities.

B. PROJECT DESIGN PHASE

The Design Phase for each Project commences upon the completion and approval of
programming phase. As part of the Design Phase, Contractor will:

1. Provide administration and oversight of the Project’s design team.
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2. Provide third-party, peer, and quality assurance reviews of design deliverables,
commniissioning documents, and construction documents produced by designers and verify
that all design review comments are incorporated. Further, Contractor will ensure that each
Designer implement the standards developed in the Stakeholder Engagement Process.

3. Provide design oversxght monitor design. progress and deliverables, and recommend
cotrective action when required.

4. Review construction documents for constructability, impact to Airport operations, and
consistency with the Program and/or Project schedule. Provide reports at each stage of the
process including 50%, 90% and 100% drawings.

5. Coordinate proposed design elements and phasing in conjunction with ali components of the
Program and all other affected Airport activities and stakeholders.

6. Support the Airport’s bidding process for construction contract(s).

7. Coordinate and review with the desxgner and builder regarding testing procedures and
documentation as identified in the MTP.

C. PROJECT CONSTRUCTION PHASE

Contractor will act as the Construction Managen for all consti uction activities for each Project. As
part of the Construction Phase, Contractor will:

1. Provide management, administration and oversight of the Project construction contract.

2. Perform as the Construction Manager during the entire Project lifecycle. At a minimum,
. Contractor will provide the following construction management services:

a. Establish a job specific safety program with the. buxlder(s) and provide competent safety
professional(s) to enforce jobsite safety.

b. Review construction work and phasing plans and make recommendations to minimize
disruption to Airport operations,

c. Bnsure construction activities/shutdowns/closures are properly coordinated with, and
approved by, Airport Operations, Duty Managers, ITT and all affected parties,

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

" e. Provide technical, full-time, on-site quality assurance and code compliance oversight and
inspection, including specialty inspections, of the progress and quality of the construction
work.

f. Ensure that the builder has schediled all formal code inspections with the Airport’s
Building Inspection and Code Enforcement (BICE) Division once a pre-inspection has
been performed with the builder, Prior to the format BICE inspection, the pre-inspection
will confirm that all contract and code requirements are satisfied for the specific
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inspection being requested. In addition, the pre-inspection will verify that any ancillary
or otherwise supporting work activities associated with the specific inspection meets
contract and code requirements, Take all necessary measures to ensure the Builder
_corrects all non-conforming or otherwise deficient work discovered at any level of
inspection.

g. Monitor environmental inspection for the builder’s compliance with environmental
regulations. :

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

i. Prepare inspector’s daily reports and engineer’s reports for submission to the Airport.
Jj.  Manage and review the submission of samples, shop drawings, Operation & Maintenance

(O&M) manuals, and other submittals for coniract and code compliance and all software
design documentation. Contractor will maintain a log of all submittals.

r

Identify problems encountered in accomplishing the construction work and recommend
appropriate action to the Airport in order to resolve problems with a minimum effect on
the timely completion of the Project.

I.  Provide all testing, including specialty testing, as required by the California Building
Code and by Airport Commission. Contractor will coordinate and/or procure the services
of certified testing laboratories to assure that the proper number and type of tests are
being performed in a timely manner. The Airport building official has the authority to
require additional testing based on final code requirements and interpretation.

m. Maintain a log of any requests for information and manage responses for approval by the
Airport Project Manager and/or the Engineer-of-Record.

n. Review progress pay requests for accuracy and recommend approval. Contractor will
prepare all supporting documentation for progress pay requests, including but not limited
to, certified payroll tracking forms. All payment documentation will utilize Airport
standard templates. ‘

0. Review builder reports, as-built drawings, and other construction documentation and
ensure infotmation is appropriately captured in Airport records.

p. Coordinate job site meetings and prepare meeting minutes, Contractor will review and
communicate information presented to Airport managers and all attendees.

q. Assist Airport with compliance of all contract ferms and conditions including, but not
limited to, Contract Monitoring Division requirements, certified payroll, labor standards,
drug policy, security requirements, site cleanliness, and safety,

r. Administer the evaluation and negotiation of change orders, prepare and process change
orders and contract modifications for Airport approval, and maintain a change log. All
change documentation will utilize Airport standard templates. .
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D. PROJECT ACTIVATION PHASE

The purpose of the activation process is to ensure that all requirements and performance criteria
are identified early in the design process, are managed throughout the Project, and are
successfully implemented. Activation includes physical testing of the facility and hands-on
training of personuel who will use, operate and maintain the facility and its systems. As part of
the Activation Phase, Contractor will (if applicable):

1. Assemble the Activation SETs to facilitate and coordinate the activation activities prior to the
completion of construction. ‘

2. Through the Stakeholder Engagement Process, develop and schedule an Activation Plan,
including Simulation Plans as required.

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

4, Coordinate the various entities required to successfully implement the Activation Plan
including representatives from the Airport, airlines, SETs, TSA, designers, builders, etc.

E. PROJECT COMMISSIONING PHASE

Commissioning is the process of verifying and documenting that all systems and assemblies are
planned, designed, installed, tested, operated, and maintained to meet the Airport’s Project
requirements. This process uses planning, documentation, and verification of testing to review
and oversee the activities of the Project designer and builder. Commissioning services will start in
Programming and will continue through Closeout. As part of the Commissioning Phase,
Contractor will (if applicable): '

1. Coordinate and conduct final inspections prior to Project acceptance, and administer
acceptance procedures and tests for each phase of the Project per the MTP,

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

F. PROJECT CLOSEOUT PHASE

Closeout will commence at. the completion of Activation and Commissioning. As part of the
Closeout Phase, Contractor wiil:

1. Support closeout activities for each security project under this program. All procedures and
documentation will utilize Airport standards for the closeout process.

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

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 September 1,
2015 between the City and County of San Francisco, acting by and through its Airport Conunission
(“Comunission”), and Faith Group LLC (“Contractor”) providing for Program Management Support
Services for Contract No. 10511.41- Airport Security Infrastructure Program at the San Francisco
Intematlonal Airport (“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 will be incurred under this Agreement nor will any payments become due to
Contractor until reports, services, or both required under this Agreement are received from
Contractor and approved by the Commission as being in accordance with this Agreement. In no
‘event will the Commission be liable for interest or late charges for any late payments.

1.3 Compensation for work performed under this Agreement will be on a time and materials basis.
Such compensation will 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 Unless approved otherwise by the Commission, the Contractor’s services will be invoiced on a
monthly basis and payment will be made within thirty (30} days of receipt of an acceptable
invoice with safisfactory backup documentation, approved by the Airport Project Manager. As
used herein, the term "invoice" will include the Contractors bill or written request for payment

undet this Agreement for services performed. All invoices will be made in writing.

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

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

2,23 Notwithstanding the above, in no case will Contractor invoice include costs wlnch
Alrport has disallowed or otherwise indicated that it will not recognize.
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2.3 Such invoices will be as a minimum, (i) mechanically accurate, (ii) substantially vouchered and
properly supported and (iif) in compliance with generally accepted accounting principles.

2.4 Contractor will 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 Contractor or subcontractor 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. -

2.5 The fee for Contractor and any of its subcontractors will be billed monthly on direct labor for
services provided in the current invoice at the percentage described below.

2.6 The Airport’s Project Manager reserves the right to withhold payment(s) otherwise due
Contractor in the event of the Contractors material non-compliance with any of the provisions of
this Agreement, including, but not limited to, the requirements imposed upon Contractor in
Article 15, Insurance, and Article 16, Indemnification. The Airport will provide notice of
withholding, and may continue the withholding until Contractor has provided evidence of
compliance which is acceptable to the Airport,

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

By US mail: Ryan Kuss
Airport Project Manager
Design & Construction
Airport Comimission Building
San Francisco International Airport
P.O. Box 8097
San Francisco, CA 94128

By Personal Delivery
or Express Mail: Ryan Kuss
: Airport Project Manager
Design & Construction
San Francisco International Airport
710 N. McDonnell Road, 2™ Floor
San Francisco, CA 94128

Direct Salary Rate and Direct Salary Rate Adjustment . -

3.1 Salaried personnel will be paid on a maximum of forty (40) hours per week, with no overtime.
Salaried personnel assigned .to multiple Projects will be paid on a pro-rata share of a forty (40)

hour week. Signed time cards will be provided showing all assxgned Projects and the shared
calculation.

3.2 The direct labor rate will not exceed Ninety-five Dollars ($95) per hour. Any rate in excess of this
cap will require prior written approval from the Airport.

3.3 The approved direct labor rates stated in the Agreement will remain in effect for the first year of
contract services. As, at the option of the Airport, this is a multi-year contract, the Airport may
approve an annual adjustment to the direct hourly labor rates effective July Ist, based on an
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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, Bureau of Labor Statistics, under the
title of: “Services Less Rent or Sheiter — All 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 Airport and in no event will exceed the lower of the above specified
indices unless 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 legislative mandates.

4, Approved Overhead Rates

4.1 The following Approved Overhead Rates are included in the approved Billing Rates stated in

Paragraph 6:
Firm Name Overhead Rate
Faith Group, LLC 129.8%
Cooper Pugeda Management, Inc. 110%
Saylor Consulting 125.97%
Chavez & Associates 157.28%
Cornerstone Transportation Consulting 159.75%
Strong Electric & Solar 0%

4.2 The Prime and each subcontractor will submit a current certified reviewed financial audit report
of the overhead cost rates to the Commission for review and approval upon request for a change
in the Approved Overhead Rates.

5. Fee
The Fee for Contractor’s direct labor work effort, including any subcontractor work at any tier, will
be ten percent (10%) of direct labor of Contractor and any subcontractors at any tier. There will be

no additional fee or overhead markup on indirect costs or on the work of first and lower tier
subcontractors.

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

6. BILLING RATES

The approved fully burdened (overhead and Fee included) Billing Rates are as follows:

CLASSIFICATION BILLING RATE
FAITH GROUP, LLC

Project Manager ' $227.50

Subject Matter Expert : $240.14

Stakeholder Manager $197.17

Design/Technical Manager $145.96

MEP Engineer $182.30
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Sr. Business Analyst ' $182.30

Sr. IT Systemns Analyst : $164.31
Operations Analyst _ $164.31
Sr, Systems Designer $157.99
Sr, Systems Engineer = $145.83
Sr. Network Designer $139.79
Construction Manager _ $139.03
Report Writer : $117.04
CAD Designer $75.83
Sr, Designer $115.44
IT Designer . $111.86
Construction Inspector » $113.75
Field Inspector $103.64
Systems Designer S $95.42
Analyst $82.66
Senior Engineer ’ $117.04
Engineer $80.89
Cost Engineer $75.83

* CAD Operator : ‘ $69.01
Administrative 1 $66.84
Admninistrative 2 ‘ $60.77
Misc. Support 1 ‘ $75.83
Misc. Support 2 : $88.47

CHAVES & ASSOCIATES

Document Control Manager $114.42
Document Control Technician $87.17
Document Control Clerk $65.09.
Business Process Analyst T $212.26
System Eng./MIS/IT/Controls $212.26
Project Manager ‘$181.13
Permit Coordinator _ $135.84
Admin, Assistant/Clerk ‘ $56.60

COOPER PUGEDA MANAGEMENT, INC

Subject Matter Expert - $208.89
Project Controls Manager $197.29
Construction Manager $149.15
Scheduler $138.26
Inspector | $173.77
Inspector 2 $127.84

' CORNERSTONE TRANSPORTATION CONSULTING

MEP Project Engineer $151.43
Sr. Scheduler $214.29
Scheduler 11 $185.72
Scheduler 1f 815715
Scheduler 1 $128.58
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Sr. Estimator $214.29

Estimator 111 _ $185.72
Estimator 1} $157.15
Estimator I : $128.58
Sr. Project Controls Manager $£214.29
Project Controls Manager I11 ' $185.72
Project Controls Manager 11 : $157.15
Project Controls Manager | - $128.58
Project Controls Engineer HI $185.72
Project Controls Engineer II $157.15
Project Controls Engineer I $128.58
Sr. Field Engineer $200.01
Fietd Engineer Il $171.44
Field Engineer 11 $142.86
Field Engineer [ . $114.29
Office Engineer 1[I $185.72
Office Engineer 11 $157.15
Office Engineer 1 $128.58
Document Control Spec. I $114.29
Document Control Spec. [ $85.72

Admin. Assistant 11 $114.29
Admin, Assistant } $85.72

Inspector $128.58

SAYLOR CONSULTING GROUP

Sr. Mechanical Estimator $188.04

Principal Estimator $185.23

Chief Estimator $184.04

Sr. Electrical Estimator : $176.98

Sr. Estimator $105.74 - $176.23
Estimator 1 $82.00

Estimator 2 $137.41

Bstimates Coordinator $65.72

Estimator : $80.66

Structural Estimator © o $157.72

STRONG ELECTRIC & SOLAR /BASS ELECTRIC

Project Manager ' 5140
Journeyman_ $135
Apprentice $90

7. Other Direct Cost (ODC)

7.1 Unless authorized by the Airport, the Airport will not reimburse Contractor for the costs of
contractor meals, and business travel 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 petsonnel, or staff that commute to or from other offices or
residences is not allowed. The Airport will not reimburse Contractor for deliveries, and fax, long -
distance, and cellular telephone charges. Regional (remote) executive’s travel expenses to. visit
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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 will be in accordance with the City & County of San Francisco Travel Guidelines.

7.2 Any ODC expenses in excess of Five Hundred Dollars ($500) must be pre-approved by the
Airport Project Manager.

END OF APPENDIX B
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APPENDIX C

STRATEGIC PLAN~ LINK: hitps://sfoconnect.com/sites/defauli/files/strategioplan.pdf.
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City & County of San Francisco : Contract 10511.41

APPENDIX D
PARTNERING REQUIREMENTS

PART 1 - GENERAL

11 PARTNERING LEVEL

This Project shall incorporate the required partnering elements for Partnering Level 4.

Level | Estimated: Complexity . | Politieal Relationships
Consfruction Siguificance
Amount ‘
. . T, New project relationships; high
Highly technical and High visibility/ R . . .
. . : - potential for conflict (strained
5 $200 milfion + complex design & oversight; significant - RS
. construction strategic proiect relationship, previous litigation,
! Aleglo proj or high probability of claims)
$50 - $200 High comp lexity ~ schedule New contractors or CM; new
4 e constraints, uncommon Probable
million . ) ; subs
materials, etc. - :
$20- $50 Likely, depending on | Established relationships; new
3 i Increased complexity the location and other CM, subs, or other key
niitlion . . DN A
project characleristics stakeholders
2 $5-820 Moderate complexity Unlikely, unlessina | Established relationships; new
million oderale compiexty place of importance subs, new stakeholders
1 $101?;i(:|?2|; 85 Standard complexity Unlikely, unlessina | Established relationships; new

place of importance subs, new stakeholders

1.2 SUMMARY

1.2.}  This Section specifies the requiremenis for establishing a collaborative partnering
process. The partnering process will assist the City and County of San Francisco (City)
and Contractor to develop a collaborative environment so that communication,
coordination, and cooperation are the norm, and to encourage resolution of conflicts at
the lowest responsible management level.

1.2.2  The partnering process is not intended to have any legal significance or to be construed as

denoting a legal refationship 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 Contractor under the
Confract, nor supersede contractual procedures for the resolution of disputes.

1.1 PURPOSE/GOALS
1.3.1  The goals of project partnering are to:
1. Use early and regular communication with invoived pa;'tiés;
2; Establish and maintain a relationship of shared trust, equity and commitment;

3. ldentify, quahtify, and support attaimment of mutual goals;
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4, Develop sirategies for using risk management concepts and identify potential project
efficiencies;

5. Implement timely communication and decision-making;
6. Resolve potential problems at the lowest possible level to avoid negative impacts;

7. Hold periodic partnering workshops throughout the life of the contract to maintain
the benefits of a partnered relationship; and

8. Establish periodic joint evaluations of the partnering process and attainment of
mutual goals.

DEFINITIONS

1.4.1 Unless specifically defined in this Appendix D, all terms have the same meaning as
defined in the Agreement.

1,42  Stakeholders: Any person or entity that has a stake in the outcome of a construction
praject, Examples include the end users, neighbors, vendors, special interest groups,
those who must maintain the facility, those providing funding, and those who own one or
more of the systems.

1.43 Project Team: Key members from the City and Contractor organizations responsible for

the management, implementation, and execution of the Project, and will participate in the
par{nering process.

1. PARTNERING PROCESS

2.1

SELECTION OF A FACILITATOR

2.1.1

An Internal Facilitator or a Professional Neutral Facilitator shall be retained for projects
with a Partnering 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.

An Internal Facilitator is a trained employee or representative of the City who provides
partnering facilitation services.

. A Professional Neutral Facilitator must have the foilowing qualifications:

A. The Facilitator shall be trained in the recognized principles of partnering;

B. The Facilitator shall have at least tlwee (3) years’ experience in partnering facilitation
with a demonstrated track record, including public sector construction for a city or
other municipal agency;

5/1/2014
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2.14

2.1.5

2.1.6

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 pattnering services for
construction projects.

Within thirty (30) days of NTP, Contractor and the selected Professional Neutral.
Facilitator shall execute an agreement that establishes a budget for fees and expenses of
the Facititator, 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
ts 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 fo Subparagraph A above, and a new
agreement shall be executed by Contractor and the new Professional Neutral Facilitator
pursuant to Subparagraph D above. o

2.2 PARTNERING ELEMENTS

2.2.1

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 accountability 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 Confractor
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. Partnering Charter and/or mission statement. 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
maintain accountability and clarity of agreements made and allows for broader
communication of the team's distinct goals and partnering process. At a minimum,
the Partnering Charter must include the following elements:
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1y

2)

3)

4)

D

2)

Mutual goals, including core project goals and may also include project-specific
goals and mutually-supported individual goals. The required core project goals
relate to project schedule, budget, quality, and safety.

Partnering maintenance and close-out plan, including parinering 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 Worlshop., 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 partnering process and to develop their
Partnering Charter.

Close-out Partnering Workshop. Prior to final closeout, the City and
Contractor shall schedule the Close-out Partnering Workshop. At the Close-Out
Partnering Workshop, the City, Coniractor, and Facilitator, shall meet to discuss
lessons learned throughout the Project, focus on ensuring continued collaboration
and cooperation through 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 Contractor 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. Each workshop is a
formalized meeting focused on developing a 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.

Mnuiti-tiered Partnering (Core Team — Executive — 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.

19}

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 hierarchy):
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Cify: : Contracfor:

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 Department representative Manager, Operations Manager,
VP, President, Owner)

Critical third parties: stakeholders, other agencies, utilities, efc., or anyone who

could potentially stop or delay the project.

2) Executive Workshop, The senior leaders of the City and Contractor may form a
Project Board of Directors. The Project Board of Directors is charged with
steeting the project to success.

3) Stakeholder 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 oppostunity for the good of the overall project.

. 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 lowest practical level and to not allow individual project issues
to disrupt project momentum. When an issue is escalated one level, it is expected that
a special meeting focusing on the negotiated settlement for that issue will be called
with the goal of settling as quickly as possible.

Sample Escalation Resolution Ladder:

Level Awarding City Contractor Time to Elevate
Department
I Inspecéor or Resident Foremay/ Superintendent 1 day
ngineer .
Pil Project Manager Project Manager 1 week
1188 Program Manager Area Manager 1 wesk
v Division Manager Operations Manager 2 weeks
\Y Deputy .Dep artment Owner; President 2 weeks
Director

. Project Scorecards. The City and Contractor shall participate-in periodic partnering

evaluation surveys to measure progress on mutval goals and short-term key issues as
they arise. Project Scorecards are an accountability tool that allows the City and the
Contractor to measure how well they are doing at following through on commitments
made to one another. Typically the Project Scorecards are confidential surveys
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22.2

- 223

2.24

prepared ‘and submitted to the Project Team by the Facilitator. The Facilitator

typically then compiles the responses into a report which is then sent out fo the

Project Team for review.

Level 1 Projects require all of the following elements:

A.

B.

Kickoff Workshop
Partnering Workshops:
» Executive Board Workshops — As Needed
s Stakeholder Workshops — As Needed
¢ Core Team Workshops — As Needed
Close-Out Workshop

No Project Scorecards are required, The City and Contractor may agree to participate

_ in partnering evaluation surveys.

Level 2 Projects require all of the following elements:

A.

B.

Kickoff Workshop
Partnering Workshops:
»  Core Team Workshops — As Needed
e Executive Board Workshops — As Needed
» Stakeholder Workshops — As Needed
Close-Out Workshop

Two Project Scorecards are required, The City and Contractor may agree to
participate in more regular partnering evaluation surveys.

Level 3 Projects require all of the following elements:

A.

B.

Kickoff Workshop
Partnel;ing 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.
¢ Executive Board Workshops — As Needed
¢ Stakeholder Workshops — As Needed
Close-Out Workslxop

Quarterly Project Scorecards are required. The City and Confractor may agree to
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participate in more regular partoering evaluation surveys. Monthly Project
Scorecards are recommended.

2.2.5 -Level 4 Projects require all of the following elements:
A. Kickoff Workshop
B. Partnering Workshops:

s 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.

s Executive Board Workshops — Quarterfy
» Stakeholder Workshops — Quarterly

C. Close-Out Workshop

D. Quarterly Project Scorecards are required. The City and Contractor may agree to
participate in more regular partnering evaluation surveys. Monthly Project
Scorecards are recommended. ‘ :

2.2.6 Level 5 Projects require all of the following elements:
A. Kickoff Workshop
B. Partnering Workshops:

s Core Team Workshops — Monthly. Additional workshops may be led by the
Professional Neutral Facilitator, and Internal Facilitator, or may be self-
directed by the Project Team. :

« Executive Board Workshops — Quarterly

+  Stakeholder Workshops — Quarterly

C. Close-Out Workshop
.D. Monthly Project Scorecards are required.

2.3 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 any, and workshop site
costs, if any, shall be shared equally by the City and the Contractor as set forth in the
Third Party Agreement.

2.3.3 The Contractor shall pay the invoices of the Facilitator and/or workshop site costs after
approval by both parties. Upon receipt of satisfactory evidence of payment of the
invoices of the Facilitator by Contractor, the City will then reimburse the Contractor for
such invoices from a fixed cash allowance included as an item in the Bid Prices. No
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234

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 Contract Modification.

With the exception of the Facilitators fees and workshop site costs described in
subparagraph A above, all costs associated 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 DOCUMENT
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FIRST SOURCE HIRING PROGRAM
PROFESSIONAL SERVICES

s SAN FRANCISCO

§ g PHiice of Ecoriomic and Warkfosce Development

CITY AND COUNTY OF SAN FRANCISCO

FIRST SOURCE HIRING AGREEMENT
FOR PROFESSIONAL SERVICES

Gity & County of San Franclsco Contract Number RFp No, 10511.41 PMSS for Altport Seculty

City Age_ncy: and Name; Inkastuclure Program
Consuléant Name: Faith Group, LLC Main Contact: Wandy Witke, Maneging Princlpal
Phones 149912228 Eruail; Wondy@felthgrouplic.com
s 660@(« Wendy Wike 0412112015
Signature of Authoflzed Representative* Name of Authorized Representative Date

*By slgniiig the First Source Hiring Agreement, the Consultant agrees to participate and comply with the provisions of the First Source
Hiring Program pursunnt-to San Francisco Adwinistrative Code Chapler 83

Instructions:

s Allbidders must comiplete, sign and submit & First Source Hiring Agreement with bidder's Proposal. All Proposals without s
completed and signed First Source Hiring Agreement will bo rejected.

*  In Section2, list the nmber of Entry Level Positions for the Prime Consultant and sl! sub~consultants, The Consultant shafl make
good faith cfforts fo hire Trainces referced by the First Source Hiring Program to flfill ali available Entry Level Positions,

»  Roference specification section, Fifwt Source Hiring Program for workfores obligations, Questions and assisténce, please contact
Kevin Feeney: Emall: kevin feeney@sfiov.org Tel: (415)701-4878.

Section 1: Select afl that apply

[ Administrative Services ] Financial Services {7 MechanioalElestrical Engineering
[0 Architecture [T Geotechnical Englneering [ Property Management

[ Asbestos and Lead [0 Green Building Consulting 1 Real Estats Services

0 AsNesded [0 Heslth/Medical Services [J  Sediment Analysis

1 Chvil/Stmectural/Hydraulic Engineering X} TIT/Technical Services [z]  Special Inspection and Testing

[  Construction Management {d Landscape Architecture 0 Surveying

O Design Services [J  Will require an office or trailet near the project site

[ Environmental Services 1 Ydon't ses my services (please deseribe)

Section 2: List Entry Level Positions

Job Title ) Job Description . Number of Traines Hirex

Fleld Englnaer Support On:slie system survey documentation o f

Officé of Economle atid Workforce Development
38 Yan Ness Avenue, San Francisco, CA, 94103 .
Tel, (4157014848 Fox (4]5)70[— 4896
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APPENDIX F

NONDISCLOSURE AGREEMENT FOR CORPORATIONS

APPENDIX F — NON-DISCLOSURE APPLICATION, CORPORATIONS
Contract No. 10511.41, Sepfetnber 1, 2015
Page 1 of 1
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NONDISCLOSURE AGREEMENT
FOR CORPORATE ENTITIES

THIS NONDISCLOSURE AGREEMENT (NDA) is enter, ed mto as of this 1[ day of
S ¢7lembeic20 1% (the "Effective Date”), by _Fet / TH Grroup, LLC a LIMTED
LIADHLLT Lotpasy corpomnm‘l with a principal place of business al 30 M, 4 jep) [ 14T £
St Logi%b, MB G % 2 ("Recipient"),
concerning Confidential Information to be provided by the City and County of San Francisco, a
nunicipal cotporation, acting by and through its Airport Commission, the owner and operator of
the San Francisco Interiational Alrport (thé "Airport” oi "Discloser”).

RECIPIENT hereby agrees as follows:

1, CONFIDENTIAL INFORMATION, The Airport will provide certain Confidential
Information to Recipient in order for Recipieist to perform sérvices for the Airport as specified
under Airport Contract No. _{ O 51 {41 . The Discloser and the
Recipient intend that the furnishing of Confidential Information (as deﬁned below) to Recipient
will not render such information subject fo public disclosure or disclosure to any third party.
"Confidential Information"” means any and all nonpubli¢ information, written, electronic, or
oral, relating to Aiiport technology, computer, of data sysféms, processés, or procedures,
including but not limited to Private Information as defined under San Francisco Administrative
Code Chapter 12M, and Crifical Infrastructure Information or Protected Critical Infrasttucture
Information as defied uinder the Homeland Security Act of 2002 and 6 CFR §29.2, which
information of access to such inforiation is supplied by the Airport or on behalf of the Airport to
the Recipient or otherwise acquired by the Rec1p1e11t during the course of dealings with the
Airport and regardless of whether such information is in its original form, a copy, or a derivative
product. "Deérivative" means written or electronic material created from or with, or based on
Confidential Information (i.e, a réport -analyzing Confi deritial Information shall also be
considered Confidéntial Inforihation). Confidential Information shall also mean proprietary,
trade secret or other protected information, identified as Confidential Information by the
Discloser, This NDA shall govern all Confidential Information provided to Recipient during the
tefm of this NDA that Discloser has provided eithier directly, indirectly, or through ‘access to
Airport systems oi data. “Security Sensxtwe Information” means information described in 49
USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to aceept Discloser's Confidential Inforination solely for use
in connection with Recipient's duties in perforining services for the Alrport, Recipient shall not
disclose, publish, or disseminate Confidential Information fo anyone other than certain
individuals on a need-to-know Dbasis, as reviewed by the Airport. Recipient shall inform
individuals having access to Discloser's Confidential Information of the confidential nature of this
information and. the restrictions on its use, dissemination, duplicafion and disclosure, -and shall
assume the responsibility that such employees, agenis and contractors will preserve the
confidentiality of such information as to third parties. Each employee, agent, and contractor of
Recipient identified as having a "need-to-know" in connection with the receipt, review or
evaluation of the Confideritial Information shall be reéquired to exécuté a Non-Disclosure
Agreement under the same terms as stated in this NDA. Recipient shall provide Discloser with a
copy of the executed Non-Disclosure Agreements and a master list of the employees, agents, and
contractors and their respective duties in connection with the services involving Confidential
Information. -

San Franeisco Iiternational Airport Page 1 of d Nondisclosure Agreement
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3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY
SENSITIVE INFORMATION. Recipient shall handle and safeguard Confidential Information
in a matiner that affords sufficient protection to prevent the unauthorized disclosure ‘of or
inadvertent access to such information. Thée Airport has placed special confidence and trust in
Recipient and Recipient is obligated fo protect Confidential Information from unauthorized
disclosure, in accordance with the terms of this Agreement and the laws, regulations, and
directives applicable to the specific categories of information to which Recipient is granted
access, Recipient understands that. the Airport or other governmental entities may conduct
inspections, at any time of place, for the purpose of ensuring compliance with the condition for
access, dissemination, handling and safeguarding information under this Agreement. Recipient
shall promptly report to the Discloser any loss; theft, misuse, misplacement, unauthorized
disclosure, or ofher security violation Recipient has knowledge of, whether or not Recipient has
direct involvement in such circumstances: Recipient’s anonymity will be kept to the éxtent
possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express permission of the Discloser,
destroy all tangible information obtained dmihg the term of this NDA upon the earlier of (a)
request of the Airport; (b) the completion of services to the Airport; or (c) two years from the date
of this Agreement.

5, OWNERSHIP OF CONFIDENTIAL INFORMATION - AND SECURITY
SENSITIVE INFORMATION, The City and County of San Francisco owns all Confidential
Information under this NDA. Recipient shall have no right, title, or interest in any Confidential
Information. Nothing contained in this Agreement shall be construed as granting or conferring
any rights by license or otherwise in any Confidential Information. This Agreement shall be
binding upon the Recipient and its officers, directors, governing board, parent corporations,
subsidiaries, affiliates, successors and assigns. In addition, all Confidential Information shall
remain the exclusive property of Discloser, and Recipient shall have no rights, by license or
otherwise, to have access to or use the Confidential Inforination except as expressly provided
under this Agreement. No patent, copyright, trademark, trade secret, service mark or other
legally protected proprietary right is licensed, granted or otherwise conveyed by this Agreement
with respect to the Confidential Information,

6. COMPLiANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS, In
the event that disclosure of Confidential Information is mandated by a comt order or express

governmental directive, Recipient shall immediately notify Discloser and shall take all reasonable

steps to enable permit Discloser to seek a protective order or take other appropriate action.
Recipient will also, at no cost or expense to Disclosér; cooperate in Discloser's efforts to obtain a
protective order or other reasonable assurance that conﬁdenﬂal treatment will be afforded the
Confidential Information. If, in the absence of a protective order, Recipient is required as a
matter of law to disclose the Confidential Information, it may disclose to the party compelling the
dxsck)sure only the part of the Corifidential Information reqiired by law to be disclosed (in which

case, where possible prior to such disclosure, Recipient will advise and consult with, Discloser
and its counsel as to such disclosure). Nothing in this Agreemerit shall require Recipien to take
any action, or to refuse to release information where to do so would violate applicable law.

7. REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall
constitute 4 maferial breach of this NDA and may be grounds for térnination of this and any

underlying or related contract for services involving the use 'of Confidential Information.
Violation of this NDA may be grounds for denying farther access to any Airport Confidential

San Francisco liternatiomal Airport Page? of 4 Nondisclosure Agreement
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Inforimation. Violation of this NDA may also result in administrative debarment and/or civil or

criinifial actioh. Disclosér shall be entitled to specific per formance and injunctive and other

equitable relief; in addition to any other remedies or money damages availablé at law or in equity.

8. N DEPENDENT KNOWLEDGE, This NDA imposes no obhgation upon Recipient
with respect to iisformation which: (2) was in Recipient's possession befoie receipt from
Discloser; or (b) is or becomes a niatter of public:knowledge thrdugh no fault of Recipient; or ©
is received by Recipient from a third party without a.duty of confidentiality; or (d) is disclosed by
Recipient with Discloser’s prior written approval; or (e) is developed by Recipient without
reference to Confideritial Information.

9, NO REPRESENTATIONS AND WARRANTIES, Discloser makes no repieseitation
or wartanty as to the accuracy or completeness of the Confidential Information and Recipient

agrees that Discloser and its employees and agents shall have no liability to Recipient resulting
from any access to or usé of the Confidential Information.

'10. NO WAIVER. If the Disclose fails to enforce any iight ot remiedy under this

Agreement, that failure is net a waiver of the right or remedy for any other breach or failure by

‘the Regipient.

11.  AGREEMENT MADE IN CALIFQRNIA; VENUE. This NDA shall be governed by

and coristried in conforinance with the laws of the State of California, Venue for all litigation
relative to the forniation, interpretation, and performance of this NDA shall be in San Francisco,

12.  -AUTHORITY. The undersigned representative of Recipient represents and warrants
he/she has the requisite power and autliority to enter into fhis Agreement on behalf of the
Recipiéint corporate entity..

13,  ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA with respect
to the Confidential Information; (b) may be modified only by written amendment signed by the

. Recipient's officers or authorized destgnees, and (¢) contains headings for reference only; these

headings have 110 efféét on any provision's meaning,

m
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14, SEVERABILITY., Should the apphcatlon of any provision -of this NDA to any
particular facts .orcircumstances be found by a court of competent jurisdiction to be invalid or
unenforceable, then (a) the vahdlty of other provisions of this NDA shall not be affected or

iinpaired thereby, and {b) such provision shall be enforced to the maximum extéit possible so as

to effect the intent of the Discloser and Recipient and shall be reformed without further action by

the Discloser or the Recipient to the extent necessary to make such p10v1310n valid and

enforceable,

'THIS‘.AGREEMENT 18 EXECUTED by the Recipient as of the Effective Date,
’ RECIPIENT;
FAITH &ROUP, Lic

BY: [4%&&4ﬁ?f5%tjza
WDy WiLie

Print'Name
MACALG 105 FRICIPAL
Title
San Francisco International Airport Page 4 of 4 Nondisclosure Agreemeit
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NONDISCLOSURE AGREEMENT
. FOR CORPORATE ENTITIES

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as of this 24ihday of __August
,20_15_ (the "Effective Date"), by Chave$ & Associates a
sole proprietor corporation with a principal place of business at
582 Maket Street, Suite 1300 San Francisco, CA 94104 ("Recipient"),
concerning Confidential Information to be provided by the City and County of San Francisco, a
municipal corporation, acting by and through its Airpoit Cormission, the owner and operator of
the San Francisco International Airport (the "Alrport” or "Discloser"):

RECIPIENT hereby agrees as follows;

1 CONFIDENTIAL INFORMATION. The Airport will provide certain Confidential
Tnformation fo Recipient in order for Recipient to perfori seivices for the Airport as specified
under Airport Confract No. 1051141 . The Discloser and the
Recipient intend thaf the furnishing of Confidential Information (as deﬁned below) to Recipient
* will not render such information subject to public disclosure or disclosure to any third party.
"Confidential Information" means any and all nonpublic information, written, electronic, or
oral, relating to Aitport technology, computer, or datd systems, processes, or procedures,
including but not lithited to Private Information as defined under San Francisco Administrative
Code Chapter 12M, and Critical Infrastructure Information or. Protected Critical Infrastructure
Information as defined under the Homeland Security Act of 2002 and 6 CFR §29,2, which
information or access to such information is supplied by the Airport or on behalf of the Airport to
the Recipient or otherwise acquired by the Recxpxent during the course of dealings with the
Airport and regardless of whether such information is in its original form, a copy, or a derivative
product. "Derivative" means written or electronic material created fiom or with, or baséd on
Confidential Hiformdtion (ie., a report analyzing Confidential Information shall also be
considered Confidential Info1mat10n) Corifidential Information shall also mean proprietary,
trade secret or other protected information, identified as Confidential Information by the
Discloser. This NDA shall govern all Confidential Information provided to Recipient during the
term of this NDA. that Discloser has provided either directly, indirectly, or through access to
Airport systems or data. “Security Sensitive Information” means information described in 49
. USC § 1520.5.

2 USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient agrees to accept Discloser's Confidential Inforination solely for use
in connection with Recipient's duties in performing services for the Airport. Recipient shall not
disclose, publish, or disseminate Confidential Informdtion to anyone other than certain
individuals on a need-to-know basis, as reviewed by the Airport: Recipient -shall inform
individuals having access to Discloset's Confidential Information of the confidential nature of this
iriformation atid the restrictions on its use, dissemination, duplication and disclosure, and shall
assume the responsibility that such employees, agents and confractors will preserve the
confidentiality of such information as to third parties. Each employee, agent, and coniractor of
Recipient identified as having a "need-to-know" in connection with the receipf, review or
evaluation of the Confidential Information shall be required fo execnte a Non-Disclosure
Agteement under the same terms as stated in this NDA. Recipient shall provide Discloser with a
copy of the executed Non-Disclosure Agree'ments and a master list of the employees, agents, and .
contractors and their respective duties in connection with the services involving Conﬁdentlal
Information,

Saii Francisco Interniational Airport Page 1 of4 Nondisclosure Agreement
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3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY
SENSITIVE INFORMATION. Recipient shall handle and safeguard Confidential Information
in a manner that affords sufficient protection to prevent the unauthorized disclosure of or
inadvertent access 10 such inforination. The Airport has placed special confidence and tiust in
Recipient and Recipient is obligated to protect Confidential Information fromn unauthorized
disclosure, in accordance with the térms of this Apreement and the laws, regulations, and
directives applicable to the specific cafegories of information to which Recipient is granted
access. Recipient understands that the Airport or other governmental entities may conduet
inspections, at any time or place, for the purpose of ensuring compliance with the condition for
4ccess, dissemination, handling and safeguarding information under this Agreement. Recipient
shall promptly report to the Discloser any loss, theft, misnse, misplacement, unauthorized
disclosure, or other security violation Recipient has knowledge of, whether or not Recipient has
direct involvement in such circumstances. Recipient's anonymity will be kept to tlie extent -
possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall teturn of; with the express permission of fhe Discloser,
destroy all tangible information obtained durmg the term of this NDA upon the earlier of (a)
request of the Airport; (1) the completion of services to the Airport; or (€) two years from the date
of this Agreement.

5, OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY
SENSITIVE INFORMATION. The City and County of San Francisco owns all Confidential
Tnformation under this NDA., Remplent shall have no right, title, or ifiterest in any Confidential
Information. Nothing contained in this Agreement shall be construed as granting or conferring
any rights by license or otherwise in any Confidential Information. This Agreemerit shall be
binding upon the Recipient and its officers, directors, governing board, parent corporations,
subsxdleuxes, affiliates, successors and assigns, In addition, all Confidential Information shall
remain the exclusive property of Discloser, and Recipient shall have no rights, by license or
otherwisg, to have access fo -or use flie Confidential Informatioh except as expressly provided
under this Agreeinent, No patent copyright, trademark, trade secref, service mark or other
legally protected proprietary right is licensed, granted or otherwise conveyed by this Agreement
with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS. In
the event that disclosure of Confidential Information js mandated by a court order or express
goverimental directive, Recipient shall immediately notify Discloser and shall take all reasonable
steps to enable permit Discloser to seek a protective order or take other appropriate action.
Recipient will also, atno cost or expense to Discloser, coopetate in Discloser's efforts to obtaina .
protective order or other reasonable assurange that confidential freatment will be afforded the
Confidential Information. If, in the absence of a protective order, Recipient is reguired as a
matter of law to disclose the Confidential Information, it may disclose to the party compelling the
disclosure only the part of the Confidential Information required by law to be disclosed (in which
case, where possible pricr to such disclosure, Reciplent will advise and consult with Discloser
and its counsel as to such disclosure). Nothing in this Agreement shall require Recipient to take
any action, or to refuse fo release information where to do so would violate applicable law.

7. REMEDIES, Recipient acknowledges-and agrees that violation of this NDA. shall
constifute a materjal breach of this NDA and may be grounds for termination of this and any

underlying or related contract for services involving the use of Confidential Information.
Violation of this NDA may be grounds for denying further access to any Airport Confideritial

San Francisco Infernational Aliport Pape 2 of 4 Nondisclosure Agreement
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Information. Violation of this NDA may dlso result in administrative debarment and/or civil or
criminal action, Discloser shall be entitled to specific performance and injunctive and other
equitable relief, in addition to any other remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposes 1io obligation upon Recipient
with regpect to information whicl: () was in Recipiént's possession before receipt from
Discloser; or (b) is or becomes a matfer of public knowledge through no fault of Recip‘ient;_ or (c)
is-received by Recipient from a third party without a duty of confidentiality; or (d)is disclosed by
Recipient with Discloser’s prior wiitten approval; ov (e) is developed by Recipient without
referenceto Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes nio representation
or warranty as to the aceuracy or completeness of the Confidential Information and Recipient
agrees that Discloser and its employees and agents shall have no liability to Recipient resulting
from any access fo-or use of the Confidential Information,

10, NO WAIVER. If the Discloser fails to enforce any right or remedy under this
Apreergent; that failure is not a waiver of the right or remedy for any other breach or failure by
the Recipient.

11. AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by

and construed in conformance with the laws of the State of California. Venue for all litigation
relative to the formation, interpretation, and performance of this NDA. shall be in San Francisco.

12. AUTHORITY. The undersigried representative of Recipient represents and warrants
he/she has the requisite power and authority to enter into this Agreement on behalf of the
Recipient corporate entity.  ~

13, ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA with respect
to the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers or anthorized de51gnees and (c) contains headings for reference only; these
headings have no effect on any provision's meaning.

u
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14.  SEVERABILITY. Should (he application of gy provision of this NDA to -any
particular facts or circrimstdnces be foiind by a courl of conpétent jurisdiction 1o be invalid or
unenforceable, then (a) the validuy of ofhier provisions of this. NDA 'shall hot be affecled or
impaired thereby, and.(b) such provision shall b enforced 1o the riaximum exient: pOSSIblL S0 as
10 effect the interit of thie Discloser and Recipient-and shall be reformed without furtlier dction by
the Discloser or the. Recipient to the extent fecessary to. make sugh provision valid “and

enforceable,

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

San Frangiseo Infernitionid Airport’

RECIPIENT:

Chiaves & Associates

B\/WW

.Arlene Chaves
Primt Name

President

Title

Pagedol Nondiselosure Agreement
, ,
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NONDISCLOSURE AGREEMENT
FOR COREORATE ENTITIES

THIS NONDISCLOSURE AGREEMENT (NDA) is entered intoias of ﬂup\‘z"éy ay,of A/ AT
Z\_l": (the "Effective Date"), by CovseA, Neered
CALIEDRHN /94 corporation with a principa lace ofbusinessat__ &5 #1eCLopP/A 97
KA FeANC/SAD, ¢ % ("Recipient"),
.concerning Confidenitial Inforniation to be provided by the City and County of San Francisco, a
municipal corporation, acting by and through its Airport Commission, the owner and operator of
the San Francisco International Airport (the "Airport" or "Discloser").

RECIPIENT hereby agrees as follows;

1. CONFIDENTIAYL INFORMATION. The Airport will provide certain Confidential
Information to Recipient in order fpr Recipient to perfom1 services for thie Airport as specified
under Airport Contract No. / }) . The Discloser and the
Recipient intend that the farnishing of Conﬁdenual Information (as defined below) to Recipient
will not render such information subject to public disclosure or disclosure to any third party,
"Confidential Information" means any and all nonpublic information, wriiten, electronic, or
oral, relating to Airport techuology, compufer, or data systems, processés, or procedures,
mcludmg but not limited to Private Information as defined under San Francisco Administrative
Code Chapter 12M, and Critical Infrastructure Information or Protected Critical Infrastructure
Information as defined under the Homeland Security Act of 2002 and 6 CFR §29.2, which
information or access to such information is supplied by the Airport oi on behalf of the Airport to
the Recipient or otheirwise dcquired by the Recipient during the course of dealings with the
Alrport and regardless of whether such information is in its original form, a copy, or-a derivative
‘product. "Derivative" means written or electronic material created from or with, ot based on
Confidential Information (i.e., a report analyzing Confidential nformation shall also be
considered Confidential Information)., Confidential Inforiation shall also mean proprietary,
trade secret or other protected information, identified as Confidential Information by the
Discloser. This NDA shall govern all Confidential Information provided to Recipient during the
term of this NDA. that Discloser has provided either directly, indirectly, or through access fo
Alrport systems or data. “Security Sensitive Information” means information described in 49
USC § 1520.5. :

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser’s Confidential Information solely for use

- in connection with Regipient's duties in petforming sérvices for the Adrport, Rec1p1ent shall not
disclose, publish, or disseminate Confidential Inforiation to anyone other than certain
individuals on a need-to-know basis, as reviewed by the Adrport, Recipient shall inform
individuals having access to Discloser's Confidential Information of the confidential nature of this
information and the restrictions on its use, dissemination, duplication and disclosure, and shall
assnme the responsibility that such employees, agents and confractors will preserve the
confidentiality of such information as to third parties. Bach employee, agent, and contractor of
Recipient identified as having a “need-fo-know" in connection with the receipt, review or
evaluation of the Confidential Information shall be required to execute a Non-Disclosure
Agreement under fhe same terms as stafed in this NDA. Recipiént shall provide Discloser with a
copy of the executed Non-Disclosure Agreements and a masfer list of the employees, agents, and
contractors and their respective duties in connection with the services mvolvmg Confidential
Information.

San Francisco International Adrport Page 1 of 4 "Nondisclosure Agreement
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3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY
SENSITIVE INFORMATION. Recipient shall handle and safeguard Confidential Information
in .a manner that affords sufficient protection fo prevent the unauthorized disclosure of or
inadvertent access fo such information, The Airport has placed special confidence and trust in
Recipient and Recipient is -obligated to protect Confidential Information from unguthorized
disclosure; in accordarics with the feims of this Agréement and the laws, regulatmns, -and
directives applicable to the specific categories of information to which Recipient is granted
access. Recipient understands that the Adrport or other governmental enfities may conduct
inspections, 4t any time or place, for the purpose of ensuring compliance with the condition for
access, dissemination, handling and safeguardifg information undet this Agteement. Recipient
shall prompily report to the Discloser any lpss, thefi, misuse, misplacement, unauthorized
disclosure, or-other secuuty violation Recipient has knowledge of, whether or nat Recipient has
direct involvement in such circumstances. Recipient's - anonynnty will be kept to the extent
possible when reporting security violations. 4 : :

4. RETURN.OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the exjress permission of the Discloser,
destroy all tangible information obtained during the ferm of this NDA upon the earlier of (a)
request of the Alrport; (b) the complétion of serviges to the Adrport; or (¢) two years from the date
of this Agreement.

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY
SENSITIVE INFORMATION. The City and County of San Francisco owns all Confidential
Information under this NDA. Reclplent shall have no right, title, or interest in any Confidential
Information. Nothing contained in this Agreement shall be construed as granting or conferring
any rights by license or otherwise in any Confidential Information. This Agreement shall be
binding upon the Recipient and its officers, directors, governing board, parent ¢orporations,
subsidiaries, affilidtes, successors and assigns. In addition, a1l Confidential Information shail
remain the exclusive property .of Discloser, and Recipient shall have no rights, by license or
atherwise, to have access to or use the Confidential Information except as expressly provided
under this Agreement. No patent, copyright, trademark, trade secret, setvice mark or other -
legally protected propretary right is licensed, granted or ofherwise conveyed by this Agreement
with respect to the Confidential Information.

6. COMPLIANCE WITH COI]RT ORDER OR. PUBLIC DISCLOSURE LAWS. In
the event that disclosure of Confidential Information is mandated by a court order or express
governmental directive, Regipient shall immediately hotify Discloser-and shall take all reasonable
steps to enable permit Discloser to seek a protective ordeér or take other appropriate action.
Recipient will also, at no cost or expense to Discloser, cooperate in Discloser's efforts to obtain a
profective order or other reasonable assurance that confidential treatment will be afforded the
Confidential Iiformation, If, in the absence of a protective order, Recipient is required ds a -
matfex of law to disclosé the Confidential Information, it may disclose to the patty compelling the
disclosure only the part of the Confidential Information required by law to be disclosed (in which
case, where possible prior to such disclosure, Recipient will advise and consult with Dlscloser
and its counsel as to such disclosure). Nothing in this Agreement shall require Recipient to take
any action, orto refuse to release information wheke to do so would violate applicable law.

7. REMEDIES, Recipient acknowledges and agrees that violation of this NDA shall
constitute a material breach of this NDA and may be grounds for termination of this and any

wnderlying or related contract for services involving the use of Confidential Tnformation,
Violation of thls NDA may be grounds for denying further access to any Airport Confidential
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Information. Violation of this NDA may also result in administrative debarment and/or civil or
criminal action. Discloser shall be entitled to specific performarice and injunctive and other
equitable relief, in addition to any other remedies or money damages available at law orin equity.

8, INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient
with respect to information which: (a) was in Recipient's possession before receipt from
Dlsclosex, or (b) is-or becomes a matter of public knowledge thiotigh no fault of Recipient; or (c)
is received by Recipiesit from a third party without a duty of confidentiality; or (d)is disclosed by
Recipient with Discloser’s prior written approval; ot (€) is developed by Recipient without
reference to Confidential Information,

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation
or warranty as fo the accuracy or completeness of the Confidential Information and Recipient
agrees that Discloser and its employees and agents shall have no liability to Recipient resulting
from any access to or use of the Confidential Information.

10, - NO ‘WAIVER. If the Discloser fails to enforce any right or remedy wunder this
Agreement, that failure is not a waiver of the right or remedy for any other breach or failure by
the Recipient..

11, AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governéd by
and construed in conformance with the laws of the Sfate of California, Venue for all litigation
relative to the forimation, interpretation, and performance of this NDA shall be in San Francisco.

12, AUTHORITY. The undersigned representative of Recipient represents and warrants
he/she has the requisite power and authority to enter into this Agreement on behalf of the
Recipient corporate entity,

13. ENTIRE AGREEMENT. This Agreement: (s) represents the entire NDA with respect
to the Confidential Information; (b) may be modified only by wriften amendment signed by the
Recipient's officers or authorized designees; and (c) contains headings for reference only; these
headings have no effect on any provision's mieaning.

m
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14. SEVERABILITY. Should the application of any -provision of this NDA fo any
‘parficular facts or circumstances be found by a court of compétent jurisdiction to be invalid or
unenforceable, then, (a) the vahdlty of other provisions of this NDA. shall not be affected or
itipaired thereby, and (b) such provision shall be enforced to the maxirum exient possible so as
to &ffect the infent of the Discloger and Reécipient-and shall be reformed without further action by
the Discloser or the RCGIplent to the extent necessary fo make such provision valid and
enforcesble.

,?&4/ L G pPUCEDA

O‘ao;oe‘»é Hec@eDA /;'16/}17‘ sA e

Print Nathe
| WRES D EAN T
Title ¢
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NONDISCLOSURE AGREEMENT
FOR CORPORATE ENTITIES

THIS NONDISCLOSURE AGREEMENT {NDA) is entered m’co as of’ thls 249‘ day of August
,2015_(the "Effective Date"), by (1 oy ﬂ"&“"f
Q.b&#'m A coipotation with a pnnc1pa1 place of busmess at
San Franciseo, CA 94104 ("Recipient"),
conceming Confidential Information to be px.ovxded by the City and County of San Francisco, 2.
uhicipal corporation, acting by and fhrough its Airport Commission, the owner arid operatot of
the San Francisco Inteitiational Air port.(ﬂxe "Alrport“ of "Discloser').

RECIPIENT hereby agrees.as follows:

1. CONFIDENTIAL INFORMATION. Tle Airport will provide certain. Conifidsntial
Information fo Recipient in order for Reécipieiit to perform services for the Airport ds specified
under Airport. Contract No. 1051141 The Discloser and the
Recipient intend that the furnishing of Confidential Information (as deﬁned below) to Recipient
will ‘not render suchi information subject to public disclosute or diselosre to sty third paity.
"Confideittial Information” means- any and ‘all nonpublic inforination, written, electronic, or
oral, relating to Airport technology, computer, or data systems, processes, or procedures,
inchuding but not limited to Private Information as defined under San Francisco Administrative
Code Chapter 12M; and Criical Infrastructure Informatioti ot Protected Critical Infrastructure
Information as defined under the Homeland Security Act of 2002 and 6 CFR. §29.2, which
information or access to such information is supplied by the Airport or on behalf of the Airport to
fhe Recipient or otherwise acquired by the Recxplent during the course of dealings with the
Airport and regardless of whethier such information is in its original forin, a copy, ora derivative
product. "Derivative" ficans wiitten or electr_omc material created from or with, or based on
Confidential Information (i.e, a report analyziig Confidential Information s$hall also be
considered Confidential Information). Confidential Information shall also mean proprietary,
frade secret or other protected. information, identified as Confidential Information by the
Discloser; This NDA shall govern all Confidential Inforination provided to Recipiefit during the
term of this NDA that Discloser has provided eithet directly, indirectly, or through access to
Airport systems -or data. “Security Sensitive Iifor: matxon” means mformatlon desoribed in 49

. USC§ 1520.5.

2., USE OF CONFIDENTIAL INFORMATION - AND SECURITY SENSITIVE
INFORMATION. ‘Recipient agrees to accept Discloser's Confidential Information solely for use
in connection with Recipient's duties in performing services for the Airport, Recipient shall not
disclose, publish, or dissemninate Confidential Information to anyoné other than cerfain
individuals on a need-to-know basis, 4§ reviewed by the Airport. Retipient shall inform
individuals having aceess to Discloser’s Confidential Information of the confidential nature of this
information and the restrictions on its use, dissemination, duplication and disclosure, and shall-
assume the responsibility that such ecmployees, 4geifs and confractors will preéserve the
confidentiality of such information as to third parties, Each employee, agent, and contractor of
Recipjent identified as Having a "need-fo-know" in. connection with the receipt, review or
evaluation of the Confidential Information shall be required to execute a Non-Disclosure
Agreernent under the same terms as stated in this NDA. Recipiént shall provide Discloser with a
copy of the executed Non-Disclosure Agreements and a master list of the employées, agents, aid
contracfors and their respective duties in connection wifh the services involving Conﬁdenual
Information.

San Francisco International Airport. Page 1-ofd Nondisclosure Agreement
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3. PROTECTION OF CONFIDENTIAL INFORMATION AND SLECURITY
SENSITIVE INFORMATION. Recipient shall handle and safeguard Confidential Information
in a manrér that affords sufficient protéction to pievént the unavthoiized disclosure of of
inadvertent access to such information. Thé Airport has placed special confidence and trast in
Recipient and Recipient is obligated to protect Confidential Information from unauthorized
distlosure, in accordance. with the terfns of this Agreement and the laws, regulatlons, and
directives apphcable fo the spcmﬁc categories of infortmation to which Rec1p1ent is granted
access. Récipienit undérstands that the Airport or other governmental entities mdy conduct
inspections, at any time or place, for the purpose of gnsuring compliance with the condition for
access, dissemination; handling and safeguarding mfonnatxon under this Agreement. Recipient
shall promptly report to the Disclosei any loss; theft, misuse, inisplacement; unauthorized
disclosure, or othér secunty violation Recipient has knowledge of, whether or not Recipienf has
direct involvement in such circumstances. Recipient's anonymity will be kept to the extent
possible when reporting security violations.

4. RETURN OF CONFIDENTIAL INFORMATION AND SECURITY S,ENSI;I’IVE

INFORMATION. Recipient shall retumn or, with the express permission of the Discloser,
destroy all tangible information obtained dunng the term of this NDA upon the earlier of (a)
tequest of the Airpoit; (b) the completion of services to the Airport; of (c) two years froin the date
of this Apteement.

5. OWNERSHIP  OF CONFIDENTIAL INFORMATION AND SECURITY
SENSITIVE JNFORMATION Tlie City and County of San Francisco owns all Confidential

" Information nnidgr this NDA. - -Retipient shall have n6 right, title, ‘or interest in ahy Confidential
Tnformation. Nothing contained in this Agreément shall ‘be ¢onstrued as gratiting or conferring

any rights by license. or ofherwise in any. Confidential Ihformation, ‘This Agreement shall be
binding upon the Recipient and its officers,. directots, governing board, parent corporations,
subgidiaries, affiliates, successors and assigns. In addition, all Confidential Information shall
rémain the exclisive propeity of Discloser, -and Recipient shall have no rights, by license or
otherwise, to have access to or use the Confidential Information except as expressly provided
under ‘this Agreement. No patent; copyright; frademark, trade secref, service mark or other
legally protected propnetary right is Heenged, granted of otherwise conveyed by this Agreenient
with respect to the Conifidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC ])ISCLOSURE LAWS. In
the event that-discloswe of Confidential Information is mandated by a court order or express
govemmental directive, Resipient shall immediately nohfy Discloser aind shall take all reasonable
steps to enable permit Discloser to seek a protective order or take other appropdate action..
Recipient will alsp, atno cost or expense to Discloser, cooperatein Discloser's efforts to obtain a
protective mder or other Ieasonable assuratice -that confidential treatmient will be afforded the
Confidential Tnformation. If, in the absence of a protective order, Recipient is required as a
natter of law fo disclose the Confidential Information, it miay disclose to the party compelling the
disclosure only the part of the Confidential nformation required by law-to be.disclosed (in which
case, where possible prior 'to such dlsclosme, Recipient will advise and consult swithi Dlscloser
and its counsel as to such dis¢losyire). Nothmg in this Agreement shall require Recipient to take
any actich, of to refise to release inforination wheté to do s6 woyld violate applicablelaty.

7 REMEDIES. Recipient acknowledges and agrees that violation of this NDA. shall

.constitute a material breach of this NDA and may be grounds for termination of this and any

undeflying or rélated conttact for setvices involving the iise of Confidential Informatlon
Violation of this NDA may be groutids for denyirig further access {0 any Airport Confidential

San Franciseo Internafiorial Airport Page2 of 4 ' Nondisclosure Agreement
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Information. Violation of this NDA may also result in administrative debarment and/or civil or
critninal action. Discloser shall be entitled to specific performance and injunctive and other
equitable relief, in addition to any other remedies or money dathages available at Taw or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient
with respect to information which: (a) was in Recipient's possession before receipt from
Discloser; or (b) is of becornes a matter of public knowledge through no fault of Recipient; or (c)
is received by Recipient from a thitd party without a duty of confidentiality; or (d) is disclosed by
Recipient with Discloser’s prior written approval; or (¢} is developed by Recipxent without
veference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no represeritation
or warranty as to fhe accuracy or completeness of the Confidential Information and Recipient
agrees that Discloser and its employees and agents shall have no liability to Recipient resulting
from any access to or use of the Confidential Information.

10. NO WAIVER. If {he Discloser fails to enforce any right ot remedy uider this
Agreement, that failure is not a waiver of the right or remedy for any other breach or failure by
the Recipient.

11,  AGREEMENT MADE IN CALIFORNIA; VENUE This NDA: shall be governed by
and construed in coriformance with the laws of the Stite of California. Venue for all litigation
relative to the formation, interpretation, and performance of this NDA shall bé in San Francisco.

12, AUTHORITY. The undersigned representative of Recipient represents and warrants
hefshe has the requisite power and authority to enter into this Agreement on behalf of the
Recipient corporate entity.

13. ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA with respect
to the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers or authorized designees; and (¢) contains headings for reference only; these
headings hiave no éffect on any provision's ineaning,

i
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14. SEVERABILITY. Should the: application of any pxovxslon of this NDA to any
particular facts or circuiristances be Found by a court of coripetent jurisdiction to be irivalid or
unenforceable, then (4) the vahd1ty of other provisioris of this NDA. shall not be affected or
imipaired thereby, and (b) such provision shall be enforced to'the maximum extent possible so as
to offect the intenit of the Discloser and Recipient and shall be reformed without fugther action by
the Discloser or the Regipient fo the extent hecessary o) Tiake such provision. valid and

enforceable,

THIS. AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

San Francisco Infernational Airport

RECIPIENT:

Cornerstone Trafigportation Consulting, Ing:

BY: .

ot Name
Presiderit and CEQ
Title
Pagedof4 Nondisclosure Agreement
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NONDISCLOSURE AGREEMENT
FOR CORPORATE ENTITIES

A o |
THIS NONDISCLOLi(B_ZE AGREEMENT (NDA) is eptex ed into gs of this J day of S%WL"

(the "Effective Date"), by onfl,

( 2 ( [E@ 1'% corporation with a punclpal plaéé of business at,
F A g (05" ("Recipient"),

concerning Confidentfal Tnformation to be | provided by the City and. County of San Francisco, a
municipal corporation, acting by -and through its Airport Commission, the owner and operator of
the San Francisco International Airport (the "Airport" or "Discloser™).

RECIPIENT hereby agrees as follows: -

1. CONFIDENTIAL INFORMATION, The Airport will provide certain Confidential
Information to Recipient in order for Reeipien to perform services for the Airport as specified
under Airport Contract No. (o5, %[ . The Diseloser and the
Recipient intend that the furnishing of Confidential Information (as defined below) fo Recipient
will niot render such information subject to public disclosure or disclosure to any third patty.
"Confidential Yaformation" means any and all nonpubhc inforination, written, electronic, or
oral, relating to Airport technology, computer, or data systems, processes, or procedures,
including but not limited to Private Information as defined under San Francisco Administrative
Code Chapter 12M, and Critical Infrastructure Information or Protected Critical Infrastructure
Information as defined under the Homeland Security Act of 2002 and 6 CFR §29.2, which
information or access to such information is supplied by the Airport or on behalf of the Airport to
the Recipient or otherwise acquited by the Reclpx.eut during the cowrse of dealings with the
Airport and regardless of whether such information is in its original form, a copy, or a derivative
product. "Derivative means wriiten or electronic material created from ot with, or based on
Confidential Information (i.e, a report analyzing Confidential Information shall also be
considered Confidential Information), Confidential Information shall also mean propriefary,
trade secret or other profected information, identified as Confidential Information by the
Discloser. This NDA. shall govetn all Confidential Information provided to Recipient duting the
term of this NDA. that Discloser has provided either direcily, indirectly, or through access to
Airport systems or data. “Security Sensitive Informatmn” means information described in 49
USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser’s Confidential Information solely for use
in connection with Recipient's duties in performing services for the Airpoit, Recipient shall not
disclose, publish, or disseminate Confidential Information to anyone other than certain
individuals on a need-fo-know basis, as reviewed by the Airpoit. Recipient shall inform
individuals having actess to Discloser's Confidential Inforination of the confidential native of this
inforination and the restrictions on its use, dissemination, duphcauon and disclosure, and shall
assume the responsibility that such employees, agents and contractors will preserve the
confidentiality of such information as to third paxtles Each employee, agent, and contractor of
Recipient identified as having a "heed-to-know" in connection with the receipt, review or
evaluation of the Confidential Information shall be required fo execute a Non:Disclosure
Agreement under the same terms as stated in this NDA. Recipient shall provide Discloser with a
copy of the executed Non-Disclosure Agleemems and a master list of the employees, agents, and
contractors and their respective duties in connection with the services involving Confidential
Tnformation,

Saj Francisco International Afrport Page 1 of 4 Noridisclosute Agresment
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3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY
SENSITIVE INFORMATION, Recipient shall handle and safeguard Confidential Infoxinafion
in a manner that affords sufficient protection to prevent the - -unauthorized: disclosure of or:
inadvértent access to such information. The Airport has placed special confidence and frust jn
Recipient and Recipient is obligated to protect Confidential Information. fiom ynauthorized
disclosure, in agcordanice with the terms of this Agreement and. the laws, regulations, and
directives applicable to the specific categones of information to which. Rempxent is granted
decess. Recipient understands thiat the Afrport or other governmental entities may conduect
inspectioss, at any time. or place, for the’ Ppurpose of ensuring compliahce with thie condition for
aceess, dissétnination, handlmg and safegualdmg information under this Agreement. Recipient
shall promptly repott to the Discloser any loss, theft, misuse, misplacement, unavthorized
disclosure, or other securlty violation Recipient has knowledge of, whether or not Recipient has
direst involvement in such citoumstances; Recipiefit's anonymity will be kept to the extent
possible when 1ep_ortmg security viclations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recxplent shall return or, with the express permxssmn of the Discloset,
destroy all tangible information obtaivied during the terin .of this NDA upon thé edilier.of (a).

request:of the Airpost; (b) the completion ofservices fo the. Airport; or (©) two years from the date

of this Agteement.

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY
SENSITIVE INFORMATION. The City and County -of San Francisco owns all Confidential

_ Information under this NDA. Recipient shall have no right; title, or interest in any Confidential -

Infoimation, Nothing contained in this Agreement shall be construed as granting or conferring
any rights by license or othefwise in any Confidential Infortnation. ‘This Agteement shall be
binding upon the Recipient and its officers, directots, governing board, patent corporations,
subsidiaries; affiliates, successors and assigns. In addition, all anﬂdential Information shall
remain the exclusive property of Discloser, and Reclpienf shall have no rights, by Ticense or
otherivise, to have access to or use the Confidential Taformation except as expleSSly p1ov1ded
under this Agreement. No patent, ¢opyright, tradernark, frade secret, seivice mark or other
legally protected proprietary right is licensed, granted or ofherwise conveyed by this: -Agre¢ment
with 1espect to the Confidential Information.

6, COD/JPLIANCE WITH CO‘URT ORDER OR PUBLIC DISCLOSURE LAWS, Tn
the event that disclosure of Confideritial Information is mandafed by a court order or express
governmental ditective, Recipient shall immediately notify Discloser and shall take all reasonable
steps_to eiable permit Discloser to seek a protective order or take other apptopriate -dction.
Recipient will 4lso, at no cost of éxpense fo Discloger, cooperate in Disclosei's efforts to obtain a
protective order or other reasonable assurance fliat confidential treatment will te afforded the
Confidential Information. If, in the absence of a protective order, Recipient is required as a
tiatter of law. to disclose the Confidential Information, it may-disclose to the patty- compelling the
disclosuse only the patt: of the Confidéntial Inforiation réquired by lawto be. disclosed (in which
case, whefe possible prior to such, disclosure, Recipient will advise aid consult with Discloser
and its counsel as to such disclosure). Nothing in this Agréement shall require Recipient to take
any action, or to refuse torelease information where to do so. would viclate applicable law.

7, REMEDIES. Recipient acknowledges anid agrees that Violation of this NDA shall

constitute a matérial breach of this NDA aiid may be grouiids-for tefmination of this and. -any
underlying or related contract for services involving the use of Confidential Ihformation.
Violation of this NDA may be grounds for denying further.access to any Airport Confidential
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Triformation. Violation of this NDA may also result it administrative debarment-and/or civil or
cziminal action Di‘sclosel shall be entifled to speciﬂc performance and injuncﬁv’e and othex

8. INDEPENDENT KNOWLEDGE. This NDA imp-oses‘ 10 obligation upon Recipient
with respect to information which: (a) was in Recipient's possession beforé receipt from
Discloset; or (b) is or becomes a matter of public knowledge through no fault of Recipient; or (¢)
is received by Recipient from a third party without a duty of confidentiality; or (d) is disclosed by
Recipient with Discloser’s prior written approval; ot (e) is developed by Recipient without
reference to Confidential Information,

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation
or wartanty as to the accuracy or completeness of the Confidential Information and Recipient .
agrees that Discloser and its employeés and agents shall have no Hability to Recipient resulting
from any access to or use of the Confidential Information.

10. NO WAIVER. If the Discloser fails to enforce any right or remedy under this
Agreement, that failure is niot a waiver of the right or remedy for any other breach or failure by
the Recipient.

11, AGREEMENT MADE IN CALIFORNIA; VENUE, This NDA shall be governed by

and consfrued in conformance with the laws of the State of California. Venue for all litigation
relative to thie formation, interpretation, and performance of this NDA shall be in San Francisco.

12, AUTHORITY. The ndersigied representative of Recipient represents and watrants
he/she has the requisite power and authority to enter into this Agleement on behalf of the
Recipient corporate entity.

13, ENTIRE AGRDEMENT This Agreement: (a) 1epresents -the entire NDA with respect
to the Confidential Information; (b) may be modified only by written dmendment signed by the
Recipient's officers or authorized designees; and (c) coritains headings for reference only; these
headings have no effect on any provision's meaning,

it
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14, © SEVERABILITY. Should the application of any provision of this NDA to any
particular facts oi circumstances be found by a court of competent jurisdiction to be invalid or
unenforceable, then (a) the vahdxty of othet provisions -of this NDA shall not be affected or
impairéd thereby, aud (b) such provision shall be énforced fo the siaximum extent possible-so as
to effect the intent of the Discloser and Recipient and shall be reformed without further actioti by
the Discloser or the Recipient to the extent necessary to make such provision valid and
enforcealle,

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

e é{fw@é’ﬂ{ (/01»}0

BY: /W y
Noto e Sat]( \ov_

Prinit Naitie

(e &Dw't

Title
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. NONDISCLOSURE AGREEMENT
FOR CORPORA’TE- ENTITIES .

THIS NONDISCLOSURE AGREEMENT (NDA) is entered info s of this 24 day of _ ATIGUST
, 2015__ (the "Effective Date™"), by _ STRONG ELECTRIC a__
CALIFORNIA corporation with a principal place of business at __1381 UNTON'STREET
_SAN BRANCISCO, CA 94109 ("Recipient™),
concerning Confidential Information to be provided by the City and County of San Francisco, a
municipal cmpoxatlon, acting by and through its Airport Commission, the owner and operator of
the San Francisco Tnternational Airport (the "Airport" or "Discloser™).

RECIPIENT hereby agrees as follows: .

1. CONFIDENTIAL INFORMATION. The Airpoit will provide ceitain Confidential
Information to Recipient in order for Recipient to perform services for the Airport as specified
under Airpoit Contract No, 1051141 . The Discloser and the
Recipient intend that the furnishing of Confidential Tnformation (as defined below) to Recipient
will not rvender such -information subject to public disclosure or disclosure to any third party.
"Confidential Information" means any and all nonpublic information, written, electronic, or
oral, relating to Adrport technology, computer, or data systems, processes, or procedures,
including but not Iinited to Private Information as defined under San Francisco Administrative
Code Chapter 12M, and Critical Infrastructure Information or Profected Critical Infrastructure
Information as defined under the Homeland Security Act of 2002 and 6 CFR §29.2, which
information or access 1o such information is supplied by the Airpoit or on behalf of the Airport to
the Recipient or otherwise acquired by the ReoLpLent during the cowrse of dealings with the
Aiiport and regardless of whether such information is in its original form, a copy, or a derivative
product. "Derivative" means written or electronic material created from or with, or based on
Confidential Information (ie., a report analyzing Confidential Information shall also be
considered Confidential Information). Confidential Information shall also mean proprietary,
trade secret or other plotecteﬁ information, ‘identified as Confidential Information by the
Discloser. This NDA shall govein all Confidential Information provided to Recipient during the
term of this NDA that Discloser has provided either directly, indirectly, or through access to
Adrport systems or data. “Security Sensmve Information® means information described in 49
- UsC § 1520.5.

2, USE OF CONF]DENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use
in conmection with Recipient's duties in performing services for the Airport. Recipient shall not
disclose; publish, or disseminate Confidential Information fo anyone otlier than certain
individuals on a need-to-know basis, as reviewed by the Airport. Recipient shall inform
individuals having access to Discloser's Confidential Information of the confidential nature of this
information and the restrictions on its use, dissemination, duplication and disclosure, and shall
assumme the responsibility that .such employees, agents and contractors will preserve the
confidentiality of such information as to third parties. Each employee, agent, and confractor of
Recipient identified as having a "need-fo-know" in comnection with the receipt, review or
evaluation of the Confidential Information shall be required to execute a Non-Disclosure
Agreement under the samie terms a$ statéd in this NDA. Recipient shall provide Discloser with a
copy of the executed Non-Disclosure Agreements and a master list of the employees, agents, and
contractors and their respéctive duties in commection with the services involving Confidential
Tnformation.

San Francisto International Airport Page 1 of 4 Nondisclosure: Agreement
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3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY
SENSITIVE INFORMATION. Recipient shall handle and safeguard Confidential Information
in a manner that affords sufficient protection to “prevent the uvnauthorized disclosure of or
inadvertent access to such information. The Airpott has placed special confidence and trust in
Recipient and Reeipient is obligated to protect Confidential Information from unauthorized
disclosure, in accordance with the terms of this Agreement and fhe laws, regulations, and
directives applicable to-the specific categoiies of information to which Recipient is granted
a0CESS. Recupxent understands that the Airport or other governmental entities may conduct
inspections; at any fime or place; for the purpose of ensuring compliance with the condition for
access, disserination, handling and safeguarding information uiider this Agreement. Recipient
shall promptly report fo the Discloser any loss, theft, misuse, misplacement; unauthotized

disclosure, or other security viglation Recipient has kno_wle&'gc of, whether or not Recipient has

direct involvenrent in such circumstances. Recipient's anonymity will be kept to the extent
possible when yeporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall retarn or, with the expiess perriission of the Discldser,
destroy all tangible information obtained during the term of this NDA upon the earlier of (a) -
request of the Airport; (b) the completion of services to-the Airport; or (¢) two years from the date
of this Agreement. .

5. OWNERSHIP OF CONFIDENTIAL INFORWMATION AND SECURITY
SENSITIVE INFORMATION. The City and County of San Francisco owns all Confidential
TInforration undeithis NDA. Recipient shall have no right, title, ot interest in any Confidential
Informationi. Nothing contained in this Agreement shall be construed as granting or conferring
any rights by license or otherwise in any Corifidential Information, This Agreement shall be
binding upon the Recipient and its officers, directots, governing board, parent corporations,
subsidiaries, affiliates, successors and assigns. In addition, all Confidential Information shall
remain the exclusive property of Discloser, and Recipient shall have no rights, by license or
otherwise, to have access to or use the Confidential Information except as expl,essly provided
under this Agreement. No patent, copyright, trademark, trade secret, service tark or other
legally protected proprietary right is licensed, grauted or otherivise conveyed by this Agreement
with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS. In
the event that disclosure of Confidential Information is mandated by a court order or express
governmental directive, Regipient shall immediately notify Disclosét and shall take all reasonable
steps to enable permit Discloser to seek a protective order or take other appropriate action.
Reécipient will also, atno cost of expense to Discloser, cooperate in Discloser's effotts to obtain a
protective order.or other reasonable assurance that confidential treatment will be afforded the
Confidential Information. If; in the absence of 4 protective- order, Recipient is required as a
matter of law 16 disclose the Confidential Informyation, it may disclose to the party conipélling the
disclosure only the part of the Confidential Information required by law to be disclosed (in which
case, where possible prior to such disclosure, Recipient will advise and consult with Discloser
and its counsel as to such disclosure). Nothing in this Agreement shall Tequire Recipient to take
any action, or to refuse to release information where.to do so would violate applicable law.

7. REMEDIES. "Recipient acknowledges and a grees that-violation of this NDA. shall
constitute a matetial breach of this NDA and may be grounds fortermination of this and any
underlying or related contract for services involving the nse of Confidential Information.
Violation of this MDA may be grounds for denying further access to any Airport Confidential

San Francisco International Airport Page 2 of 4 ‘ Noildisclosure Agreement .
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Information. Violation of this NDA miay also result in adiministrative debaiment and/or civil or
ariminal action. Discloser shall be efitled to specific performance and injunctive and other
equitable relisf, jn additionto any other remedies of money damages available at law of in equity.

8. INDEPENDENT. KNOWLED GE. This NDA imposes no obligationupon Recipient

. with respect to infofimation which: (a) Was in Recipient's possessiorn before fecéipt from

Discloser; or (b) is or becomes a matter of-public knowledge through no fault of Rec:1plent or (¢)
is received by Recipient from a third party withouta duty of confidentiality; or (d) is disclosed by’
Recipient with Discloger’s prior wittenappraval; or (€) is developed by Recipierit without
1efelence to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation
or warraily as to the aceurdey or toinpleteness of the .Confidential Tnformation and Recipient
agrees that Discloger and its employees 2nd agents shall havé no hablhty to Recipient resulting
from any accessto or use of the Confidential Information.

10. NO WAIVER. If the Disclossi- fails to-enforce any ught or remedy under this

- Agreement, that failure is not a waiver of the right er remedy for any other breach or failure by

the Recipient.

1. AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by
-and construed in conformance with the laws of the State of California. Vernne for all litigation
relative to the formatior, interpretation, and performance of this NDA shall be in Sair Francisco.
12.  AUTHORITY. The undersigned representative of Recipient represents and warrants

he/she has the requisite. pover and authority to enter into this Agreement on behalf of the
Recipient corporate entity. :

13.  ENTIRE AGREEMENT. This Agreerient: (a) represetits the entire NDA with tespect
to-the Confidential Information; (b) may be modified only by written amendment signed by the
Reclplent's officers of authorized demgnees and {¢) contains headmgs for refeience only; thess -
headitigs have no effect on any provision's meaning.

1
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14,  SEVERABILITY. Should the application of any provision of this NDA to any
particular facts or circumstances be found by a court of competent jurisdiction to be invalid or
unenforceable, then (a) the validity of other provisions of this NDA shall not be affected or
impaired theréby, and (h) such provision shall be enforced to the maximum extent possible so as .
to effect the intent of the Discloser and Recipient and shall be reformed without further action by
the Discloser or the Recipient to the extent necessary to make such provision valid and
_enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient.as of the Effective Date.
RECIPIENT:
STRONG ELECTRIC . ¢

Print Name
OWNER
Title
(l
1
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into'as of this | _day of SEPTEH IR
: 20? (the "Effective Date"), by _FALTH AL Wt

an individual employee of

("Recipient"), -concerning ‘Confidential Information to be provided by the City and County of San

Francisco, :a municipal corporation, acting by and through its Airport Commission, ihe owner and

operator of the San Francisco International Airport (the “Axrport“ or "Discloser").

RECIPIBNT hereby agrees as follow,s-:

1. CONFIDENTIAL INFORMATION. The Axrport will provide certain Confidential
Iniformation to Regipient in order for Regipient to perform services for the Airport as specified under
Alrport Contract No. | 05 ] ‘f F . The Discloser and the Recxpxent
intend that the furnishing of Conﬁdentlal Information (as defined below) to Recipient will not render
such informafion subject to public disclosure or disclosuré to any thifd party. "Coiifidéntial
Information" ineans any-and all nonpublic information,’ written, electronic, or oral, telating to Airport
techriology, computer, or dafa systeins, processes, or procedutes, mchldmg but hot limited to Private
Infornigtion as defined under San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure Information of Protected Critical Infrastructure Inforimation :as defined under the
Homeland Security Act of 2002 and 6 CFR §29,2, which ulfo_rmqtl,o;} or goceds to such information is
supplied by the Airport or on behalf of tlie Airport to the Recipient or otherwise acquired by the
Recipient during the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or-a derivative product. "Derivative” means written or electronic
material created from or with, or based on Confidential Information (i.e., a report analyzing
Confidenfial Information shall also be considered Confidential Informafion), Confidential
Information shall also mean propriefary, trade set¢ret of other piotected information, identified as
Cenfidential Information by the Discloser. This NDA shall govern all Confidential Information
provided to Recipient during. the term of this NDA. that Discloser has provided either directly,
indirectly, or through access to Afrport systems. or data. “Security Sensitive Information® means.
information described in 49 USC § 1520.5.

2 USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use in
connection with Recipient's duties in performing services for the Airport, Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than. certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this.information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume:the responsibility that such
employees, agents and coniractors will preserve the confidentiality of such information as to third
parties. Each employee, agent, and contractor of Recipient identified as having a "need-fo-know" in
corinection with the receipt, review or evaluation of the Confidential Information shall be required. o
execute a Non-Disclosure Agreement under the same terms as stated in this NDA, Reeipient shall
provide Discloser with a copy of the. executed Non-Disclostire Agreements and a master Tist of the
employees, agents, -and confractors: anid their respective duties in connection with the services
involving. Conﬁde‘nna[ Informatjon

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION Rec1plent shall handle and safeguard Conﬁdemlal Informatlon in-a manner that

mformanon The Axrport has placed special conﬁdence and trust in Recxplent and Remplent is
obligated to protect Corifidential Tnformation from unauithorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
_of information to which Recipient is graited access, Recipient understands that the Airport or. other
_govenimeéntal Entifies may conduet inspections, at any time or place, for the purpose of ensuring
commpliarice with the cotidition for access, dissémination, handling and saféguarding information undet
this Agreement. Recipient shall promptly report to ‘the Discloser any loss, thefi, misuse,
misplacement, unduthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such circumstances, Recipient's anonymity will be
kept to the extent possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with thé express permission of the Discloser, destroy all
fangible information obtained during the term of this NDA upon the earlier-of (a) request of the
Airport; (b) the completion of services to the Airport; or (c) two years from the date of this
Agreement.

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or
ofherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporatxons, subsidiaries, affiliates, successors -and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by Jicense or otherwise, to have access to or use the Confidential
Information except as expressly provided under this. Agreement. No patent, copyright; trademark,
frade secret, service mark or other legally protected proptietary right is licensed, granted or otherwise
conveyed by this Agreement vith respect fo the Confidential ]nformat‘ion.-

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by a court order or express governinéntal directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order of take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obfain a protective order or ‘other reasonable dssurance
that confidential treatment will be afforded the Confidential Information. 1f, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidéntial Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be discloséd.(in which case, where possible prior to such disclosure, Recnpxent will
advise and consult-with Discloser ard jts counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to refusé o reléase information where to do so would
violate applicable law.

T. REMEDIES, Recipient acknowledges and agreés that violation of this NDA. shall constitute
a material breach of this NDA and may be grounds for termination of this.and any underlying or
related contract for services iivolviiig the use of Confidential Information. Violation of this NDA
may be grounds for denying further access o any Airport Confidential Information, Violation of this
NDA may also result in administrative debarment and/or civil or criminal action. Discloser shall be
entitled fo specific performance and injunctive and other equitable relief, in addition to-any other
remedies or money damages available at law or in equity.

8 INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient with
respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
-or.becomes a matter of public knowledge through no fault of Recipient; or (c) is received by Recipient
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from a third party without a duly of confidentiality; or (d) is disclosed by Recipient with Discloser’s
prior written approval; or (e) is developed by Recipient without reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
warranty as to the accuracy or completeness.of the Confidential Information and Recipient agrees that
Discloser abd its employees and agents shiall have no lxablhty to Recipient resulting from any access
to or use of the Confidential Information, -

10.  NO WAIVER. If the Discloser fails to enforce any right or remedy under this Agreement,
that failure is not a waiver of the right or remedy for any otlier breach or failure by the Recipient,

11. AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
construed in conformance with the Taws of the State of California. Venue for all litigation relativé to
the formation, interpretatioi, and performance of this NDA sh_all be in San Francisco.

12. AUTHORITY, Thé undersigried represéntative of Recipient represents and warrants hé/she
has 1he requisite power and authority to enter into this Agreement on behalf of the Recipient carporate
entity.

13. ENTIRE AGREEMENT, This Agreement: (a) represents the entire NDA with respect to
the Confidenfial Information; (b} niay be modified only by written amendment sighed by the
Recipient's officers or authorized designees; and (¢) contains headings for reference only; these
headings have no effect on any provision's meaning.

14, SEVERABILITY. Should the application of any provision of this NDA to any particular
facts or circumstances be found by a court of competent jurisdiction to be invalid or wnenforceable,
then () the validity of other provisions of this NDA shall not be affected or impaired thereby, and (b)
such provision shall be enforced to the maximum exient possible so as to effect the intent of the
Discloser and Recipient and shall be reformed without further action by the Discloser or the Recipient
fo the extent necessary to make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date,

A y/

Fatay \/Amu G

Print Name

o Geoup
* Employer

G%“thkx
Title

QA N NN GWT . ST~ Leu@( W0, 3 'fy;:?

Business Address

Telephone

P, PavidGroun LG, .Com
E-mail Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is enteted into as of this 18 day of Aug ust
,2015 (the "Effective Date"), by __Nathaniel Xing

an individual emplo_yea of Faith Group LLC .

("Recipient"), congerning Confidential Information to be provided by the City and County of San

Francisco, 2 municipal corporation, acting by aud. thiough its Airport Comuriission, the owner and

operator of the San Francisco International Airport (the “Airport" or-"Discloser”).

RECIPIENT hereby-agrees as follows

L CONFIDENTIAL INFORMATION. The Airport will provxde certain Conﬁdennal
Information to Recipient in order for Recipient to perform services for the Airport as specified under
Airport ContractNo.__ 10511 .41 . The Discloser and the Recipient
intend that the furnishing of Confidential Iniformation (as defined below) to Recipient will not render
such information subject to public disclosure or disclosure fo any third party. "Confidential
Tnformation” means.any and all nonpublic information, written, electroriic, or 0ral, relating to Airport
technology, computer, or data systems, pracesses, or procedures, including but not limited to Private
Information as defied under San Francisco Administiative Code Chapter’ 12M, and Crifical
Infidstructure Information of Protected Critical Infrastructute Information as defined under the
Homeland Security Aot of 2002 énd 6 CFR §29.2, which information or aceess to such infotmation is
supplied by the Airport of on behalf of the Airport to the Recipient or otherwise acquiréd by the
Recxplent during the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or a derivative product. . "Derivative" rmeans written or electronic
midterial created from or 3vith, or based on Confidential Information. (ie., a report analyzing
Confidential Information  shall also be considered Confidential Information).  Confidential
Information shall also inean proprietary, trade secret or other protedted information, identified as
Confidential Information by the Disélosér. This NDA. shall govern all Confidential Information
provided to Recipient during the tenm of this NDA that Discloser has provided either directly,
indirectly, or through access fo Airport systems or data. “Security Sensifive Information” means
informafion described in 49 USC § 1520.5.

2. . USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser’s Confidential Information solely for use in
connection with Recipient’s duties in performing services for the Airport. Recipient shall not disclose,

- publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Ajrport. Recipient shall inform individuals having access to
Disclosers Confidential Information of the confidential nature of this information afid the restrictions
on its use, dissémination, duphcanon and disclosure, and shall assume the responsibility that such
employees, agents ‘arid contractors will preserve the conﬁdent;ahty of such information as to third
paities: Each employee, agent, and contractor of Recipient identified as having a "need-to-know” in
connection with the recéipt, review or evaluation of the Confidential Information shall be required to
exeoute a Non-Disclosure Agreement under the same terms as stated in this NDA. Recipient shall
provide Discloser with 2 copy of the executed Non-Disclostire Agxeemems and a master list of the
employees, agents, and. contractors and their respectivé duties in connechou with the services
involving Confidential Information.

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safegnard Confidential Information in a mannef that
affords sufficient protection to prevent the unauthorized disclosire of or inadvertent access to such
information. ‘The Airport has placed spécial confidence and tiust in Reclplent and Recipient is
obligated to protect Confidential Information from unduthorized disclosure, in accordance with the
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terms of this Agreement and fhe laws, regulations, and directives applicsble to the specific categories
of information fo which Recipient is granted access. Recipient understands that the Ajrport or other
governmental enfities may conduct inspections, at any time or placs, for the purpose of ensuring
compliance with the condition for acoess, dissemination, handling and safeguarding information under
this Agreement. Recipient shall promptly report to the Discloser amy loss, theff, misuse,

misplacement, unauthorized disclostire, or other security violation Recipient has knowledge of,
whether or not Recipient has direct involveiment in stich circumstances, Recipients anonymty will be

Jept to the extent possible whin reporting security violations. .

4, RETURN OF CONFH)ENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express permission of the Discloser, destroy all
tangible inforinafion obtained during the ferm of this NDA upon the earlier of (a) request of the

* Airport; (b) the completion of services to the Airport; or (c) two years from the date of this

Agreement.

5. . OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shell have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its officers, directors, governing hoard, ‘parent corporations, subsidiaries, affiliates, successors and

- assigos. In addition, all Confidential Information shall remain the exclusive property of Discloser, and

Recipient shall have no rights, by license or otherwise, to have access fo or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secref, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information.

6 COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by a cowrt order or express governmental divective, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order or take other apptopriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obfain a profective order-or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law 4o disclose the Conﬁdentlal Informauon, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
tequired by law to be disclosed (in which case, where possible ptior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action; or to refuse to release information where to do so wouId

violate applicable Jayv.

7. REMEDIES. Recipient acknowledges and agrees that vtolatlon of this NDA shall constitute
amaterial breach of this NDA and may be giounds for termination of this and any underlying or
related contract for services involving the use of Confidential Tnformation. Violation of this NDA
may be grounds for denying further decess to any Airport Confidential Information. Violation of this
NDA. may also result in administrative debarment and/or civil or-criminal action. Discloser shall be
éntitled to specific performance and injunctive. and other equitable relief, in addition to any other
remedies or money damages available at Jaw or m equity.

8, INDEPENDENT KN OWLEDGE. This NDA jmposes 110 obligation wpen Recipient with
Tespect to infoxmation which: (8) was in Recipient's possession before receipt froni Discloser; or (b) is
or becomes a matter of public knowledge thiough no fault of Recipient; or (¢) is received by Recipient
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foma thitd party withouta duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s

priorwiitten approval; of {¢) is devéloped by Recipient without reference to Confidential Information.
9, 'NO REPRESENTATIONS AND WARRANTIES Discloser makes nio representation or
warranty 4 to the gecuracy or completeness of the Confidential Tformatioti and Recipient agrees that
Discloser and its‘employses and agents shall have no Lability to Rec1p1ent resulting froin any access:
1o of use of the Confidential Tnforimation.

10. 'NO WAIVER. Ifthe Discloser fails to enforce any right or remedy under this Agreement,
that failure is niota ‘walvér of thie right or femedy: for any ottier breach or failuie by the Recipient.

1L AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
cdnstiued in conformance with the laws of the State of California. Venue for all htxgatlon refative to
the forrnation, 1ntelpxttanon, and performanée of this NDA shall be m.Sau_‘annoz_sco

12. AUTHORITY. The undersigned zepresentative of Recipient represeifs and watrants he/she
has the requisite powet and authority to énter into this Agreement on behalf of the Recipient corporate
entity. .

13. ENTIRE AGREEMENT. This Agresment: (a) represents the entire NDA. with réspéct to
the Confidential Information; (b) may be modified only by written amendment sighed by thé
Recipient's. officers or authorized designees; and () contains headings for reference only; these
headings have no éffect on any provisjon's meanmg

14, SEVERABILITY. Should the application of any provision of this NDA to any particular
facts or citcumstances be found by a court-of competent jurisdiction to ‘be invalid or unenforceable,
then (a) the vahdlty of other: - ptovisioris of this NDA shall not be affected or impaired thereby, and )

. such provision shall be enforced fo the mexirmum extent possible so as fo effect the intent of the

Discloser arid Recipient and stiall be reformed without further action by the Discloser or the Recipient
to the exterit niecessary to make such provision valid and enforceabla

'I'HIS AGREEMENT IS EXECUTED by the Recipientas of the Effective Date.

RECIPIENT: . ( '
Nathaniel King
Print Name

Faith Group LLC
Employer

Program Mahagex
Title

930 N. McKnight, St Touis,; MO 63132

‘Business. Address
314-9591-2228
Telephone

nat@faithgroupllc com
E<mail Address

San Francisco Intemational Airport . Page3ofd Nondisclosure Agreement

1833



NONDISCLOSURE AGREEMENT
FORINDIVIDUAL PERSONS

"IHIS NONDISCLOSURE AGREEMENT (INDA) is entered into as of this ﬂ_ day of 569& embex
145 (the “Effective Date"), by, \3‘ eadw P Geeasvmat

an individual employee of __Fowd\n Grewawp P g

("Reeipient"), concérning Confidentidl Information 1o be provided by the C1ty and County of San,

Francigco, a municipal corporation, acting by and through its Airpoit, Conifnission, the owner and

opérator of the-Sar Francisco Intetgational Alrport (the "Airport™ or "Disclosei").

RECIPIENT héreby agteds as follows;

1., CONFIDENTIAL- INFORMATION.  The Ahport will provide céitain Confidential
Infoniiation to Recipient in ordex for Rec1p1ent 1o perfonn 'services for the Alrport as specified under
Airpoit CohtractNo 1O 5\, . Thé Discloser and thi& Recipient
intend that the furnishing of Conﬁdenual Infotmation (as defined below) to Recipient will hot render
such jnformation subject to public -disclosire or disclosute fo any thitd party. “Confidential
Tuformation™ meang afiy aind all nonpublic inforniation, written, electronic, or oral, relaﬁng to Airport
technology* coniputer, or data systems, processes, or procedures mcludmg but not limited to Private
Information as defined wider San Francisco . Administrative Code Chapter 12M, and Critical
Tufrastiuctute Information or Protected Ctitical Infiastructure Information as defined under the
Homelsnd Security Act of 2002 and 6 CER. §29.2, which information or access to such information is

~ supplied by the Aliport or on behalf of the Airport to the Recipient or otherwise acquired by the
Recxplent during the course of dealings -with the Airport and regardless of whether such information is
in its original form, a copy, or a derivative product. “"Derivative!" means written or electronic
matetial created from or with, or based on Confidential Information (i.e., a report analyzing
Confidential Tnformation shall also be considered Confidential Information). Confidential
Information shall also mean proprietary, trade secret or other protected information, identified as
‘Confidential Information by the Discloser. This NDA shall govern all Confidenfial Information
provided to Retipient diwing the term of this NDA that Disclosér has provided either directly,
indirectly, or throliglt -access to Airport systems or ‘data. “Security Sensitive Tuformation” means
mt‘ormatxon described i1 49 USC § 152055.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipjent agrees to accept Disclosei’s Confideritial Information solely for use in
connection with Recipient's-dufies in perforniing sérvices for the Airport. Recipieiit sliall not disclose,
publish, or disseiinate Confidential Tnformation to anyone. othéi than certain ‘individuals on a need-
to-know basis, as reviewed by the Airpot. Recipient shall iifornm individugls havmg -access to
Discloser's Conﬁdenﬂal Infonnanon of the conﬁdenﬁa[ ndfure of this mfonnanon aid the restrlcnons
oi1 ifs use, dissemination, duplication and diselostire, atid shall agsumie the vesponsibility that such
gmployees, agénts and contractors will ptesérve the cbnﬁdennahty of such inforimation as to third
paities. Edch employee, agent, and confractor of Retipient identified as havmg d "need-to-know" in
comngction with the recéipt, review or evaluation of the Conifidential Information shall be tequired to

gxeeuts a Non Disclosure. Agreement under the same ferms as stated in this NDA. Rec1p1ent shall
provide D1sclc)ser with a copy of the executed Nor-Disclosure Ag1 ceimexits and 2 master Tist of the
employees, agents, and contractors and their tespective duties in connéection with the services
involying Confidential Information.

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SEGURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in. a manner that
affords. sufficient protection to prevent the unauthorized .disclosure of or inadvertent access fo such

information. The Airport has placed special confidence and hust in Remplent and . Recipient: is
obligated to protect Confidential Information from unauthorized disclosure, in -accordance with the
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terms of this Agieement and the laws, regulations, and directives applicable to the specific categories
of information to Which Recipient is granted access. Recipiént understands that the Airport or other
governmental entities Mmay conduct inspections; at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, hatidling and safegnarding information under
this Agreeiient. Recipient shdll promptly report to the Discloser any loss, theff, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of,
whethér or riot Recipient has direct involvement in such circumstances. Recipient's anonymity will be
kept to the exteit possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SDNSITIVE

INFORMATION. Recipient shall return or, with the express permissjon of the Discloser, destroy all
tanglble jnformaticn obtained dunng the ferm of this NDA upon the earlier of (a) request of the
Aitport; (b) the completion of services to the Afrport; or (¢) two years from the date of this
Agreement.

5, OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Tnformation under
this NDA. Recipient shall have no right, tifle, or interest in any Confidential Information. Nothing
contained in fhis Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its offfcers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access fo or use the Confidential
Information except as expressly provided under this Agreemént. No patent, copyright, trademark,
trade secret, service mark or other legally plotected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that discloswre of Confidential
Thiforijation is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable-steps to enable permit Discloser to sgek a
protéctive order or take otfier appropriate action. Recipient will also, -at no cost or expense to
Dis¢loser, ¢oopeiaté in Disclosei's ¢fforts ta obtain a protective order or other reasonable assurance
that confidential treatmént will be afforded the Confidential Information. If, in the absence of a.
protective order, Recipient is required as a mater of law to disclose the Confidential nformation, it
may " disclose to the party compelling the disclosure only the part of the Confidential Information
tequired by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advisé and consult with Discloser and ifs counsel as fo such disclosure). Nothing in ‘this Agreement
shall require Recipient to take any action, or to refuse to release information where to do 50 would
yiolate applicable Taw.

7. REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall constitute
a naterial breach of this NDA and may be.grounds for termination of this and any underlying or
related confract for services invalving the use of Confidential Information. Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information. Violation of this
NDA may also result in administrative debarment and/or civil or criminal action. Discloser shall be
entitled fo specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. ThisNDA imposes no obligation upon Recipient with
respect to information which: (a) was in Retipient's possession before receipt fiom Discloser; or (b) is”
ot be¢onies a matter of public knowledge through no fault of Recipient; or (€) is received by Recipient
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fiom a third party wiloita dity of confidentiality; 6t (@) is disclosed by Reclplent with Discloser’s
‘prior wiitten appioval; or (e) is deveIop ed by Recipient without, reference t0 Conﬁdentxa[ Infornyation.

9. NO REPRESENTATIONS AND WARRANTIES Discloser makes no repiesentation or
waitanty ag to the acouracy or cnmpleteness of the. Confidential Info1mat10n and Recipient agrees that
‘Discloset and its employees and agents shall have no liability to Recipient resuiting from any access
‘to or uise of thi§ Confidential Information.

10. NO WAIVDR, If the Discloser fails to enforce any fight or remedy under this Agreement,
that failure is not a waiver ofthe nght or remedy for any other breach or failure by the Recipient.

S AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venue for all Litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisto,

12.  AUTHORITY. The undersigned representative of Recipient represents and warrants hie/she
has the requisite, power and authority to enferinfo this Agreement on behalf of the Recipient corporate
entity. )

13. ENTIRE AGREEMENT. This.Agreenient: (a) represents the entire NDA tvith respect to
the Confidential Tiformation; .(b) may be modified only by written amendment signed by the

Récipient’s officers or authorized demgnees, aud (¢) contains headings. for reference only; these
headings have 1o effect on any provision's meaning.

14, SEVERABILITY. Should the application of any provision of this NDA to ariy particula
facts. or circumistances be foiiid by a court of competént jurisdiction fo be invalid or unenfordealile,

thén (a) the vahdlty of other provisions of this MDA shiall not bé affécted or irnipaired thereby, aud (b)
$tich provision shiall be enforced to the maximuin exteit possible so as ‘o effect the itent of the
Discloser and Re¢ipient and shall be feformed without further action by the Discloser or the Recipient
to the extent necessaty to make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

RECIPIDNT .
\r\ﬁ\é\ j>ﬂ @QV\@MQ_\\ |

Prthame
Employer
Poofee™ eomeaced
Tlﬂe =
@\ DO N an~ "\(Jt\\ o @24 5‘* L‘”‘s
Busitiess Address AAO 673 33,
503 -Hn0e ~N30Y
Telephone
\\2\&\ @ «Qv—«\\\ ACGy 0 K\c, LN
E-mail Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

'THIS NONDISCLOSURE AGREEMENT(NDAY) is éntered into as of this 1 _day of SEPTEMBER
2015 _ (thie "Effective Date"), by DEBRA A, SCHNUTH

an individual ﬁmployee of _FAITH GROUP, LLC.

("Recipient”), concerning Confidential Information to be provided by the City and County of San

Francisco, a tufiicipal corporation, acting by and- through its -Airport Commission, the owner and

operator of the San Francisco International Airport (the "Airport” or "Discloser"). -

RECIPIENT hereby agrees as follows:

1.  CONFIDENTIAL INFORMATION. The Airport will provide certain Confidential
Information to Remple{gﬂ Aﬁet for Recipient to perform services for the Airport as specified under
Aitport Contract No, . The Discloser and the Recipierit’
intend that the furnishing of Confidential Information (as defined below) to Recipient will not render
such- information subject to public disclosure or disclosure to any third party. "Confidential
Tnformation" means any and ail nonjublic information; written, electronic, or oral, relating to Airport
technology, compnter, or data systems, processes, or procedures, includifig but niot limited to Private
Information as ‘defined under San Francisco Administéative Code Chapter 12M, and Critical
Infrastracture’ Information or Protected Critical Infrastructure Information as defined uuder the
Homteland Secunty Act of 2002 and 6 CFR §29,2, which information or access to such information is
supphed by the Anport or on behalf of the Auport to. the Reeipient or otherwise acquired by the
Reclpxent durifig' the course of dealings with the Airpott and regardless of whether such information ig
in its original form, a copy, or a derivalive product. "Derivative! means writtefi or electronic
materjal created from or -with, or based on Confidential Information (i.e, a report analyzing
Confidential Information shall also be considered .Confidential Information).  Confidential
ﬁInformatlon shall also mean propnetary, trade secrét or other protected information, identified as
Confidéntial Infofmation by the Discloser. This NDA shall govern all Confidential Informiation
provided to Recipient during the term of this NDA that Discloser has provnied either dlrectly,
indirectly, or through access to Airport systeis or data. “Security Sensitive Information” mieans
information descnbedm 49USC § 1520.5.

2 USE. OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipicrit agrées to accept Disclosér's Confidential Information solely for iise in
connection with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone.other than certain individuals on a need-
toknow basis, as reviewed by the Axrport Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this inforriation and the restrictions
on its vse, dissemination, duplfication and disclosure, and shall assinie the responsibility that such
employees, agents and contractors will presetve the confidentiality of §uch information as to third
parties. -Bach employee dgent, and contractor of Recipient idéntified as havmg a "néed-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement undef the same terms as stated in this NDA. Recipient shall
provids. Discloser with a copy of the exetuted Non-Disclosure Agreements and a master list of the
employees, agents, and -conttactors and théir respectivé duties in cotinection with the services
involving Confidential Information.

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handlg and safeguard Confidential Informafion in a mannér that
affords siifficiént protection to prevent the uiauthorized disclosure of or iriadvertent access to such
information, The Airport has placed special confidence and. trust in Remplent and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands thiat the Airport or other
governmental entities may conduct inspections, at any time or place, for the puzpose of ensuring
compliance with the condition for access, dissemination, handling and safeguardmg information under -
this Agreement, Recipient shall promptly report to the Discloser any loss, theft, misuse;.
misplacement, unauthorized disclosure, or. other security violation Recipient has knuwledge of,

whether or not Recipient has direct involvément in such circumstances. Recipient's-anonymity will be

kept to the extent possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express perimissiont of the Discloser, destroy all
tangible information obitained during the term of this NDA upon the earlier of (a) request of the
Airport; (b) the completion of services to fhe Airport; or (¢) two years from the date of this
Agreement,

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shail have no right, title, or interest in any Confidential Information, Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Informanon This Agreement shall be binding upon the Recipient and
its ofﬁccrs, directors, governing board, parent corporanons, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access fo or use the Confidential
Information except as expressly provided under this Agreement, No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information,

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by a court order or express governmental directive, Recipient shall
unmedxately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order or take other appropriste action, Recipient will also, at no cost or expense to
Disclaser, cooperate in Discloser's efforts to obtain & pratective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information, If, in the absence of &
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosiire, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agréement
shall require Recipient to take any action, or to refuse to rélease information where to do so would
violate applicable law.

7. REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall consfitute
amaterisl breach of this NDA and may be grounds for termination of this and any underlying or
refated contract for services involving the use of Confidential Information, Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information, Viclation of this
'NDA may also result in administrative debarment and/or civil or criminal action, Discloser shall be
entitled fo speoific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE, This NDA i imposes no obligation upon Recipient with
respect fo information which; (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge throitgh no fault of Recipient; or (¢) is received by Recipient
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from a-third party without a duty of confidentiality; or-(d) is disclosed by Recipient with Discloset’s
prior written approval; or (¢) is developed by Recipient without reference to Confidential Information.

9, NO REPRESENTATIONS AND WARRANTIES, Discloser makes no representation or
warranty as to the-accuracy or completeiiess of the Corifidential Information and Recipjent agrees that
Discloser and its employees and agents shall have no liability to Recipient resulting from any -aceess
to or use of the Confidential Information.

10, NO WAIVER. If the Discloser fails to enforce any right or remedy under this Agreement,
that failure is not a waiver of the right or teredy fot any other breach or failure by the Recipient.

11 AGREEMENT MADE IN CALIFORNIA; VENUE, This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco.

12. AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
has the requisite power and authority to enter into this Agreement on behalf of the Recipient corporate
entity. '

13.  ENTIRE. AGREEMENT, This Agreement: () represents the.entire NDA with respect to
the Confidential Information; (b) may be modified only by writien ameridment signed by thé
Recipient's officers or authorized designeés; and (¢) contains headings for reference only; these
‘headings have no effect on any provision's meaning,

14,  SEVERABILITY. Should the application of any provision of this NDA to any particular
facts or circumstances be founnd by a court of competent jurisdiction to be invalid or unenforceable,
then (a) the validity of other provisions of this NDA shall not be affected or impaired theteby, and (b)
such provision shall be enforced fo the maximum extent possible so as to effect the intent of the
Discloser and Recipient and shall be reformed without further action by the Discloser or the Recipient
to the extent necessary to make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

/‘( L/ M

DEBRA A. SCHNUTH

Print Name
FAITH GROUP, LLG

Eniployer

PROJECT MANAGEMENT ASSISTANT

Title

930 N MCKNI’GHT RD, ST. LOUIS, MO 63132
Businéss Address

314-991-2228

Telephone
DEBB!E@FA!THGROUPLLC COoM

‘E-mail Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as.of this fﬁ' day of q&_ F‘f@mb e

,20 15 (the “Effective Date"), by Briun Schesrer

an individual employee of__Feth Grpup 7 Ll

("Recipient"), concerning Confidential Inforniation to be pr0v1ded by the City and County of San
Francisco, a municipal corporation, acting by and through its Airport Cominission, the owner and
operator of the San Francisco International Airport (the "Aifpor(" or "Discloser).

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL INFORMATION. The Airpoit will provide certaiii Confidential
Information to Recipient in order for Recipient to perform services for the Airport as specified under
Airport Confract No. (oS, 4] . The Discloser and the Recipient
intend that the furnishing of Confidéntial Information (as defined below) to Recipient will not render
such information subject to public disclosure or disclosure to any third parly. "Confidential
Information" means any and all nonpublic information, written, electronic, or oral, relating to Airpott
technology; computer, or data systems, processes, or procedutes, including but-not limited to Private

Information as defined under San Francisco Administrative Code Chapler 12M, and Critical -

Infrastructure Mformation or Protected Ctitical Infrastructure Information as defined under fhe
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by the
Remptent during the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or a derivative product. "Derivative" means written or electronic
material created from or with, or based ot Confidential Information (j.e., a report analyzing
Confidential Information shall also be considered Confidential Information). . Confidential
Information shall also mean proprietary, trade secret or other protected information, identified as
.Confidential hiformation by the Disclosér. This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either directly;
indirectly, or through access to Airport systems or data, “Security Sensitive Information” means
information deseribed in 49 USC-§ 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Infoumation solely for use in
connection with Recipient's duties in performing sérvices for the Aifport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
toknow basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this information and the restrictions
on ifs use, dissemination, duplication and disclosure, and shall assume the responsibility that such
eimployees, agents and contractors will preserve the confidentialify of such information as to third
parties. Each employee, agent, and contractor of Recipient idesitified as having a “need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to

execute a Non-Disclosure Agreement under the same terms as stated in this NDA. Recipient shall -
provide Discloser with a copy of the executed Non-Disclosure Agreements and & master list of the.

employees, agents, and contractors and their respective duties in connection with the services
involving Confidential Information.

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access to such
information, The Airport ‘has placed special confidence and trust in Remplent and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other
governmental entities may conduct inspections, at any time or place, for the purpose of ensuring
compfiance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall promptly report to the Discloser -any loss, thefl, misuse,
misplacement, unauthotized disclosure, or other security violation Recipient has knowledge . of,
whether or not Recipient has direct involvement in such circumstances. Recipient's anonymity will be
kept to the extent possible when reporting security violations,

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the earlier of (a) request of the
Airport; (h) the completion of services to the Airport; or {(¢) two years from the date of this
Agreement.

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or conferritig any rights by license or
otherwise in any Confidential Information, This Agreement shall be binding upon the Recipient and.
its- officers, directors, governing board, parent corporations, subsidiaries, affifiates, successors and
assigns, In addition, all Confidential lnformation shall remain the éxclusive property of Discloser, and
Recipient shall have no rights, by license ot otherwise, fo have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
convéyed by this Agreement with respect to the Confidential Information,

6, COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Inforination is mandated by a courl order or express governmental directive, Recipient shall
immediately notify Discloser‘and shall take all reasonable steps to enable. permit Discloser to seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts fo obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. 1If; in the absence of a
profective order, Recipient is requited as a matter of law to disclose the Confidential Information, it -
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure), Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so would
violate applicable law.

7. REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall constitule
a waterial breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA
may be grounds for denying further access to.any Airport Confidential Inforniation. Violation of this
NDA may also result in adniinistrative debarment and/or ¢ivil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposcs no obligation upon Recipient with
respect to information which: (a) was in Recipient’s possession before réceipt from Discloser; or (b) is
or becomes a matier of public knowledge throuigh no fault of Recipient; or (c) is received by Récipient
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from a third patty without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s
prior written approval; or'(e) is-developed by Recipient without reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
warranty as to {he accuracy or completeness of the Confidential Inforination and Recipient agrees that
Discloser and its employees and agents shall have no liability to Recipient resulting fromi any access
to or use of the Confidential Information.

10.  NO WAIVER, If the Discloser fails 1o enforce any right or remedy under this. Agreement,
that failure is not a waiver of the right or remedy for any other breach or failure by the Recipient.

i1, AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco.

12, AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
has the requxslte power and authority to enfer into this Agieement on behalf of the Recipient corporate
entxty

13. ENTIRE AGREEMENT. This Agreement; (a) represents the entive NDA with respect fo
the Confidential Information; (by may be modified only by written amendment signed by the
Recipient's officers or authorized designees; and (¢) contains headings for reference only; these
headings have no éffect on any provision's meaning.

14, SEVERABILITY. Should the application of any provision of this NDA to any particular
facts or circumstances be found by a court of conipetent jurisdiction to be invalid or unenforceable,
then (a) the validity of 6ther provisions of this NDA shall not be affected or fiupaired thereby, and (b)
such provision shall be enforced to the maximum extent possible so as to effect the intent of the
Discloser and Recipient and shall be réformed without further action by the Discloser or the Recipient
to the extent necessary to make such provision valid and enforceable.

THIS AGREEMENT I8 EXECUTED by the Recipient as of the Effective Date.

RECIPIENT' %/

%f“xan 5cj’)é rred

Print Name

Fﬂ"ﬂ’\ é’fauﬂ/ L-LQ
Employer

COﬂ %m{'fq/) T

Title

930 _/Il. /Koyt R, St Lovis, M0 &3]3

Business Address

314 =99/~ 2228

Telephone

br‘mns [) ’I%lﬂwwg//c WOr)

E-mail Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as of this _L day of .Se,d{m byge
,20] 5 (the “Effective Date"), by ﬂh\/ln“) M7 i

an individual emplcyee of Farith Gooup (L2

("Recipient”), concérning Confideritial Informafion to be provided by the City and County of San

Francised; a municipal corporation, acting. by and through its Airport Comimission, the owner and

operator of the San Francisco International Airport (the "Airport" or "Discloser").

- RECIPIENT hereby agrees as follows:

1 CONFIDENTIAL INFORMATION., The Airport will provide certain Confidential
Information to Recipient in order for Recipient to perform services for the Airport as specified under
Airport Contract No._ Q5 / f11 . The Discloser and the Recipient -
intend that the furnishing of Confidential Information (as defined below) to Recipient will not render
such information subject to public disclosure or disclosure to any third party. "Confidential
Information" means any and all nonpublic information, written, electronic, or oral, relating to Airport
technology, computer, or dala systems, processes, or procedures, including but not limited fo Private
Information as defined under San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Tnformation as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Alirport or on behalf of the Airport to the Recipient or otherwise acquired by the
Recipient during the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or 4 derivative product. - "Derivative” means written or electronic
material creafed from or with, or based on Confidential Information (ie., a report analyzing
Confidential Information shall also be considered Confidential Information), Confidential
Information shall also mean proprietary, trade secret or ofher profected information, identified as
Confidential Information by the Discloser. This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or throuigh access to Airport systems or data., *Security Sensitive Information” means
infornation described in 49 USC § 1520,5,

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient agrees fo accept Discloser's Confidential Information solely for use in
connection with Recipient's duties ini performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this information and the restrictions
on its use, dissemitiation, duplication and disclosure, and shall asswne the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information. as o third
parties. Each employee, agent, and contractor of Recipient identified as having a “need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in this NDA, Recipient shall
provide Discloser- with-a copy of the executed Non-Disclosure Agreements and a masfer list of the
employees, agents, and contractors and their respective duties in connection with the services
involving Confidential Information.

3. PROTECTION OF CONF IDENTIAL'INFO'RMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shal] handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access to such
information. The Airport has placed special confidence and frust in Recipient and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in gccordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granfed access. Recipient understands that the Airport or other
governmental entities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement.  Recipienit shall promptly report to the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such circumstances, Recipient's anonymity will be
kept to the extent possible when reporting security violations, .

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or; with the express permission of the Discloser, destroy all
tangible information obtained duiing the term of this NDA upon the earlier of (a) request of the
Airport; (b) the completion of services to the Airport; or (¢) two years from the date of this
Agreément,

5, OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as -granting or conﬁamng any rights by license or

otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and

its ofﬂcers, directors, governing board, parent corporatlous subsidiaries, affiliates, successers and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rlghts, by license or otherwise, to have access to or use the Confidential
Information except as expressly provxded under this Agreement. No patent, copyright, trademark,
trade secret, service mark o other legally protected proprietary fight is licensed; granted or o(herwnse
conveyed by this Agreement with respect to the Confidential Informatlon

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. 1In the event that disclosure of Confidential
Information is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order or take other appropriate d@ction. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
protechve order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidentidl Information
required by law to be disclosed (in which case, where possible prior fo such disclosure, Regipiént will
-advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient (o take any action, or to refuse to release information where to do so would
violate applicable law.

7, REMEDIES. Recipient acknowledges and agrees that violation.of this NDA shall constitute
a matérial breach of this NDA and may be grounds for lermination of this and any underlying or
related contract for serviges involving the use of Confidential Information. Violation of this NDA
may bie grounds for denying further access toany Airport Confidential Information. Violation of this
NDA may also result in administrative debarment and/or ¢ivil or criminal action, Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition'to any other
remedies. or 1money damages available-at law ot in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposes no obligaﬁon upon Recipient with
respect lo information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or-becomes a nratter of public knowledge through no fault of Recipient; or (¢) is received by Recipient
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T .
from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s
prior-written approval; or (¢) is developed by Recipient without reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
warianty as ta the accuracy or comipleteness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no liability to Recipient resulting from any access
to or use of the Confidential Information,

10, NO WAIVER. If the Discloser fails to enforce any right or remedy under this- Agreemenit,
that failure i is not a waiver of the right or remedy for any other breach or failure by the Recipiént.

i1, AGREEMENT MADE IN CALIFORNIA; VENUE, This NDA shall be goveried by and
construed in conformance with the laws of the State of California. Venue for all litigation relative 1o
the formation, interprétation, and performarce of this NDA. shall be in San Francisco.

12, AUTHORITY. The undeisigned fepiesentative of Recipient represents and warrants he/she
has the requisite power and authority to enter into this Agreement on behalf of the Recipient.corporate
entity,

13. ENTIRE AGREEMENT. This Agreement: (a) represents the enitire NDA with respect to
the Confidential Information; (b) may bé modified only by written amendment signed by the
Recipient's officers or authorized designees; and (¢) confains headings for reference only; these
headings liave no effect on any provisioi's meaning,”

14, SEVERABILITY. Should the application of any provision of this NDA fo any particular
facts or circumstances be found by a court of competent jurisdiction to be invalid or unenforceable,
then (a) the validity of other provisions of this NDA 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
Discloser and Recipient and shall be reformed without further action by the Discloser or the Recipient
to thie extent necessary to make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective. Date.

RECIPIENT:

[, 7% WA
/4?\’})'\&/\\) Hc\/“‘%

Print Name

: ;:ar’ll}\ é’/‘o\aﬂ LLC:

Employer

& Wehne } 7:1«.:

Title
930 N: M&zén Iq)‘vl

Business Address

S 991 29K

Telephone

7me) C ‘?‘3\!'7'"}\ L, e com
E-ma;_rAdd_ress
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as of this O 1 day of
20 & (the "Effective Date"), by <Sa [ug 'fUhg Ma 224 la
an individual employee of_Fayth Cans vp, LL C..
("Recipient"), concerning Confidential Information to be provided by the City and County of San
Francisco, a municipal corporation, acting by and through its Airport Commission, the owner and

. operator of the San Francisco Intemational Airport (the "Airport" or "Discloser®).

RECIPIENT hereby agrees-as follows:

1. CONFIDENTIAL INFORMATION. The Airport will provide certain Confidential
Information to Recipient in order for Recipient fo perform services for the Alrport as specified under
Airport Contract No. / @ 8 1] — 41 . . ‘The Discloser and the Recipient
intend that the furnishing of Confidential Information (as defined below) to Recipient will not render
such information subject to public disclosure or disclosure fo any third party. “Confidential
Information” means any and all nonpublic information, written, electronic, or oral, relating to Airport
technology, coimputer, or data systems, processes, or procedures, including but not limited to Private
Information as defined under San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29,2, which information or access to such information is

- supplied by the Airport or on behalf of the Alrport to the Regipient of otherwise acquired by the

Reclplent during the course of dealings with the Airport and regardless of whether such information Is
in its original form, & copy, or a derivative product, “Derivative” means written or electronic
material created from or with, or based on Confidential Information (i, a report analyzing
Confidential Information shall also be considered Confidential Information),  Confidential
Information shall also mean proprietary, trade secret or other protected information, identified as
Confidential Information by the Discloser, This NDA shall govern all Confidential Information
provided fo Recipient during the term of this NDA that Disclaser has provided either directly,
indirectly, or through access to Airport-systems or data. “Security Sensitive Information” means
information described in 49 USC § 1520.5.

-2 USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE

INFORMATION, Recipient agrees to accept Discloser's Confidential Information sojely for use in
connection with Recipient's duties in performing services for the Airport, Recipient shalf not disclose,
publish, or disseininate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Diseloser's Confidential Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and confractors will preserve the-confidentiality of such information as fo third
parties, Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in this NDA, Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and contractors and their respective duties in connection with fhe services
involving Confidential Information.

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INF ORMATION Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access fo such
information. The Airport has placed special confidence and trust in Recipient and Recipient is
obligated to protect Confidential hiformation from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information fo which Recipient is granted access. Reclplent understands that the Airport or other
governmentdl esitities may conduct. inspections, at any time or place, for the purpose of ensuring
compliancé with the condition for access, dissemination, handling and safeguarding information under
this Agreement, Recipient shall promptly report to the Discloser any loss, theft, misuse,
misplacement; unauthorized disclosure, or ofher security violation Recipient has knowledge of,
whether or not Recipient has direct involvemeit in such circumstances. Recipient’s anonymity will be
kept 1o the extent possible when reposting security violations,

4, ° RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall réturn or; with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the earlier of (a) request of the
Airport; (b) the complétion of services o the Airport; or (€) two years from the date of this
Agréement.

5, OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, The City and Counity of San Francisco owns all Confidential Inforiation tinder
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreenient shall be construed as granting or conferring ady rights by license or
otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall rémain the exclusive property of Discloser, and
Recipient shall have no rfights, by license or otherwise, to have access to or use the Confidential
Information eXoept as expressly provided under this Agreement, No patent, copyright, trademark,
trade sceret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by a court order or express. governmental directive, Recipient shall
iminediately notify Discloser and shall take all reasonable steps to enable permiit Discloser to seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforfs to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. 1f, in the absence of a
protective order, Recipient is required as a matter of law (o disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which ease, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nething in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so would
violate applicable law.

7. REMEDIES. Recipient acknowledges aud agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA.
may be grounds for denying further access to any Airport Confidential Information, Violation of this
NDA may also result in administrative debarment and/or eivil or criminal action, Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE, This NDA imposes no obligation upon Recipient with
respect to information which: () was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or {¢) is received by Recipient
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from a third party without a duty of confidentiality; or (d) is-d isclosed by ’R’ec‘ipient with Discloser’s
prior written approval; or (e) is developed by Recipient without reference to Confidential Tnformation,

9, NO REPRESENTATIONS AND WARRANTIES, Discloser makes no representation or
warranty as to the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agenis shall have no liability to Recipient resulting from any-access
to or use of the Confidential Information. :

10, NO WAIVER. If the Discloser fails to enforce any right or remedy under this Agreement,
that failure is not 2 waiver of the right or remedy for any other breach or failure by the Recipient.

11, AGREEMENT MADE IN CALIFORNIA; VENUE, This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco.

iz, AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
has the requisite power and authority to enter into this Agreement on behalf of the Recipient corporate
entity. ,

13.  ENTIRE AGREEMENT. This Agreement; (a) represents the entire NDA with respect fo
the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers. or authorized designees; and (c) contains headings for reference only; these
headings have no effect on any provision's meaning.

14, SEVERABILITY. Should the application of any provision of this NDA to ary particular
facts or circumstances be found by a court of competent jurisdiction to-be invalid or unenforceable,
thien {a) the validity of other provisions of this NDA 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
Discloser and Recipient and shall be reformed without further action by the Discloser or the Recipient
to the extent necessary to make such provision valid and enforceable,

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

Megeh

a l vq']l‘o re. MQZ:Z. Fe) [

RECIRIENT:

Print Name

g‘,\‘-ﬂ,\ Gr\auf) y LLC

Employer

S\“ v »\<+cms DQSH hen

Title

920 \. N\c.\&t\ﬁ rf\\\JY St Lot MO (RIF
Business Address

214~ 99) - ".}@JA%

Telephone

5‘\ @/?‘m'\\’}\qm\) {)\\C Lom

E-mail Address \
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

: 3

THIS §ONDISCLOSURE AGREEMENT (NDA) is cntel ed irito as of this____day of 5—? ,ra_?]{g' 11 Lﬁ £
19 _(the “Effective Date"), by Lx\ Vo /\

an individual employee of _ Fath GvrA\)Q W\, '

("Recipient"), concerning Conﬁdentlal Information to be provided by the City and County of San

Franeisco, a tunicipal ¢orporation, acting by and through its Airport Commission, the owner and

operator of the San Francisco International Airport (the "Airport” or "Discloser"),

RECIPIENT hereby agrees as follows;

1. CONFIDENTIAL INFORMATION, The Airport will provide certain Corifidential
Information to Recipient in order for Recipient to perform services for the Aimort as specified under.
Airport ContractNo. ____ /OGSt . The Discloser and the Recipient
intend that the furnishing of Conﬁdenhal Information (as defined be]ow) to Recipient will not render
such information subject fo pubhc disclosure or disclosure to any third parly. “Confidential
Information*' means.any and all nonpublic information, writen, ele¢tronic, or oral, relating to Airport
technology, computer, or data systems, processes, or procedines, including but not limited to Private
Information as defined under San Francisco Administrative Code Chapter 12M, and Critical
Infrdstructure Information or Protected Critical Infrastruciure Information as' defined under the
Homeland Security Actof 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport of on behalf of the Airport to the Recipient or otherwise acquiréd by the
Récipient during the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or a detivative product. "Derivative" means written or electronic
material created from or with, or based on Confidential Information (i, a report analyzing
Confidential Information sllall also be considered Confidential Information).  Confidéntial
Information shall also mean pioprictary, trade secret or other protected information, identified as
Confidential Information by the Discloser. This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Alrport systems or data. “Securxty Sensifive Information” means
information described in 49 USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use in
connection with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anycne other than certain individuals on a need-
ta-know basis, as réviewed by the Aifport. Recipient shall inform individuals having access to '
Discloser's Confidential Information of thé confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third
paities: Each émployee, agent, aiid contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same terms as stafed i this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and contractors :and fheir respective duties in connection with the serviees
mvolvmg Confidential Informiation.

3 PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access to such
information. ‘The Airpott has placed special confidence and trust in Remplent and Recipient is
obligated to protect Confidential Information from unapthorized disclosure, i accordance with the
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terms-of this Agreemént and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airpor or other
governmental entities may conduct inspections, at any time or place, for the purpose of ensuring
compliatice with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall promptly report to the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such circumstances. Recipient's anonymity will be
kept to the extent possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained durmg the term of this NDA upon the earlier of (a) request of the
Alirport; (b) the completion of services to the Axrport' or {¢) two years from the dafe of this
Agreement,

5, 'OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidetitial Information, This Agreement shall be binding upon the Recipient and
its officers, ditectors, governing board, parent corporations, subsidiaries, affiliates, successors and
.assigns. In addition, all Confideiitial Information shall remain the exclusive property of Discloser, and
Recipient -shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information,

6, COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by a court order or express governmental directive, Recipient shall
immediately nofify Discloser and shall take all reasonable steps to enable permit Discloser to seck a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, wheie possible prior to such disclosure, Recipient will
advisé and consult with Discloser and its counsel 4 to such disclosute). Nothing in'this Agreement
shall require Recipient 1o take any action, or to refuse to release information where to do so would
violate applicable law.

7. REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information.. Violation of this NDA
may be grounds for denymg further access to any Airport Confidential Information. Violation of this
NDA may also result in administrative debarment and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or niongy damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA i imposes no obligation upon Recipienf with

respect io information which: () was in Recipient's possession biefore teceipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or (¢) is received by Recipient
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from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s

prior written approval; or (e) is developed by Recipient without reference to Confidential Information.

9, NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
warranty as to the accuracy-or completeness of the Confidential Information and Recipiént agrees that
Discloser and its employees and agents shall have no liability to Recipient resulting from any access
fo ot use of the Confidential Information,

10,  NO WAIVER. If the Discloser fails to enforce ariy tight or remedy under this Agreertient,
that failure is not.a waiver of the right or reimedy for any other breach or failute by the Recipient.

11. AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
consirued in conformance with the laws of the State of California. Venue for all litigation relative to
the formation, iriterprétation, and performance of this NDA shall be in San Francisco.

12, AUTHORITY. The undersigned representativé of Récipient represents and warrants he/she
has the requisite power and authorxty to enter into lhlS Agreement on behalf of the Recxpxent corporate
entity.

13. ENTIRE AGREEMENT. This Agreetiient; (a) represents the entire NDA with respect to
thé¢ Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers or authorized designees; and (t) contains headings for reference only; these
headings have no effect.on any provision's meaning.

14.  SEVERABILITY, Should the application of any provision of this NDA to any particular
facts or citcumstances be found by a court of competent jurisdiction to be ivalid or unenforceable,
then (a) the valxdxty of other provisions of this NDA 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
Discloser and Recipient and shall be reformed without further action by the Discloser or the Recipient
to the.extent necessary to make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by thié Recipient as of the Effective Date,

RECIPIENT:

\,J(-EL{\ P)mld

Print Name

Folh, © up, LLL
Employer

W\ o ‘dc)nfk& Man Mu/\

Title )

930 W Mcknight Rd, S:lpis, Mo 13062
Business Addtess ’

Y- 441 =222

Telephone

locen(® ?ov(’(\f\c\\ (pUC.Com
E-mall Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

- THIS NONDISCLOSURE AGREEMENT (NDA) is en(ereﬁ‘mto as of thxs
;201 S (the "Effective Date"), by _Z.
an individual employee of D;.J—l« Crovp LLCL
("Recxpxent") concerning Confidential Information to be provided by the City and County of San
Francisco, a municipal corporation, acting by and through its Airpoit Commission, the owner and
operator of the San Francisco International Airport (the "Airport” or "Discloser"). :

\5* day of 53?& mbgﬁ

RECIPIENT hereby agrees s follows:

1. CONFIDENTIAL INFORMATION. The Ai‘rpbrt will ‘provide certain Cornfidential
Information to Recipient in order for Recipient to perform services for the Airport as specified under
Airport ContractNo. __ | )5 1{ . 41 . The Discloser and the Recipient
ritend that the furmshmg of Confidential Information (as defined below) to Recipient will not render
such information siibject fo public disclosure or disclosure to any third party, "Confidential
Information" means any and all nonpublic information, written, electronig, or oral, relating to Airport
technology, computer, or data systems, processes, or procedures, including but not limited to Private
Information as defined under San Francisco Administrative Code Chapter 12M, and Crifical
Infrastructure Information or Protected Critical Infrastructure Information as defined- under the
Homelaiid Security Act of 2002 and 6 CFR §29.2, which information or access fo such jnformation is
supplied by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by the
Recxplent during the course of dealings with the Alrport and regardless of whether such information is
in its original form, a copy, or a derivative product. “Derivative" means written or electronic
material created from or with, ot based on Confidential Informiation (i.e., a reporl analyzing
Confi dentlal Information shall also be considered Confidential Information), Confidential
Inforination shall also mean proprietary, trade secret or other protected information, identified as
Confidential Information by the Discloser. This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either directly,
mdlrectly, or through accéss to Airport systems or data. “Securxty Sensitive Informiation” means
information déseribed in49 USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient agrees fo accept Discloser's Confidential Information solely for use in
connection with Recipient's-duties in performing services for the Airport. Recipient shall not disclose,
publish, of disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidentjal Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third
parties. Edch employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connéction with thé receipt, review or evaluation of the Confidential Information shall be required fo
execute 3 Non-Disclosure Agreement undet the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
emiployees; agents, and contractors and their respective duties in connection with the services
involving Confidentia) Information,

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE

- INFORMATION, Recipient shall handle and safeguard Confidential Information in a manner that

affords sufficient protection to prevent the unauthorized disclosure -of or inadvertent access to such
information; The Airport has placed speeial confidence and trust in Rec;plent and Recipient is
obhgated to protect Cornfidential Information from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted accéss. Reeipient understands that the Airport or other
governinental enfities may conduct inspections, at any ime or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall promptly report to the Discloser any loss, theft, misuse,
misplacement, unauthorized -disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such circumstances. Recipient's anonymny will be
kept to the extent possible when reporting security violations. - '

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall retuin or, with the express permission of the Discloser, destroy all
tangible information obtairied during the term of this NDA upon the earlier of (a) request of the
Airport; (b) the completion of services to the Airport; or (¢) two years from the date of this
Agreement,

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE

 INFORMATION. The City and County of San Francisco owns ali Confidential Information under

this NDA. Recipjent shall have no right, fitle, or interest in any Confidential Information, Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns. In addition, all Corfidential Information shall remain the exclusive property of Discloser, and
Récipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, gratited or otherwise
conveyed by this Agreement with respect fo the Confidential Information,

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS -AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to-enable permit Discloser to seek a
protective order or take other appropriafe action. Recipient will also, -at no cost or éxpense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or othér reasonable assurance
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the paity compelling the disclosure enly the part of the Confidential Tnformation
requited by law to be disclosed (in which case, where possible prior to such disclosire, Recipient will
advise and consult with Discloser and its counsel as to stch disclosure). Nothing in this Agreement
shali require Recipient to lake any action, or to refuse to release information where o do so would
violate applicable law.

7. REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall constitute
a mateiial breach of this NDA and may be grounds for termination of fhis and any undeilying or
related contract for services involving the use of Confidential Information. Violation of this NDA
may be grounds for denying further access to-any Airport Confidential Information. Violation of this
NDA 1may-also result in administrative debarment and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies.or money damages available at law or in equity. .

8. INDEPENDENT KNOWLEDGE. This-NDA imposes no obligation upon Recipient with

respect to information which: (a) was in Recipient's ppsséssion before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or () is received by Recipient
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from a third party without a duty of confidernitiality; or (d) is disclosed by Recipient with Discloser’s
prior written approval; or (e) is developed by Recipient without réference to Confidential Information.

9, NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
watranty as to the aceuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no lidbility to Recxpxent resulting from any access
16 or use of the Confidential Information.

10. NO WAIVER. If the Discloser fails to enforce any right or remedy under this Agreement,
that failure is not a walver of the right or remedy for any other breach or failure by the Recipient.

11. AGREEMENT MADE IN CALIFORNIA; VENUE, This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venue for all litigation relative to
the formation, iriterpretation, and performance of this NDA shall be in San Francisco.

12, AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
has the requisife power and authority to enter into this Agreement on behalf of the Recipient corporate
entity.

13. ENTIRE AGREEMENT. 'Th‘is‘ Agreement: (a) represents the entire NDA with respect to
the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers or authorized designees; and (c¢) contains headings for réference only; these
headings have no effect on-any provision's meaning.

14, SEVERABILITY. Should the application of any provision of this NDA to any particular
facts or circumstances be found by a court of competent jurisdiction fo be invalid or unenforceable,
then (a) the vahdxty of other provisions of this NDA shall not be affected or impaired thereby, and (b)
such provision shall be enforced to the maximum extént possible so as to efféct the intent of the
Discloser and Recipient and shall be reformed 'without further action by the Discloser or the Recipient
1o the extent necessary to make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

g Vol

%mt\a(‘v OM!A /(/arwm

Print Name

Fap(«[m 6Mu0 LLO
Employer

g\zs*ﬁm Amalvs'l/
Title/

9430 b, Mol(mi\\/&m S%\,omﬁ N\O {330

. Business Address u

R4-q4|-2208

Telephone
70(, (A@ ’?ﬁ\—”nm fO\N) \(, ot
E-mail Addres:
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered mto as of thls\i day of Segem.xr
,20Y5  (the "Effective Date™), by Bead  Richer

an mdmdualcmployee of_fouth (:mwu. LLC

("Recipient"), concerning Confidential Information to be provided by the City and County of San

Francisco, a municipal corporation, acting by and through its Ajrport Commission, the owner and

operator of the San Francisco Intérnational Airport (the Airport" or "Discloser™).

RECIPIENT hereby-agrees as follows:

CONFIDENTIAL INFORMATION., ~The Airport will provide certain Confidential
Information fo Recipient in order for Recipient to perfonn services for the Airport as specified under
Airport Contract No._ | DS, . The Discloser and the Recipient
intend that the furnishing of Confidential Information (as defined below) to Recipient will not render
such information subject to public disclosure or disclosure to any third party. “Confidential
Information" means any and all nenpublic information, written, electronic, or eral, relating to Airport
technology, computer, or data systems, processes, or procedures, including but not limited to Private
Information as defined . under San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by the
Recnpxent during the course of dealings with the Airport afid regardless of whether such information is
in its original form, a copy, or a derivative product. "Derivative" means written or electronic
material created from or with, or based on Confidential Information (i.e., a report analyzing
Confidential Information shall also be considered Confidential Information),  Confidential
Information shall also mean proprietary, trade secret or other protected information, identified as
Confidential Information by the Discloser, This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Airport systems or data. “Security Sensmve Information” means
information described in 49 USC § 1520.5. :

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Disclosér's Confidential Information solely for use in
connection with Recipient’s duties in performing services for the Airport, Recipient shall not disclose,
publish; or disseminate Confidential Information to anyone.other than certain individuals on a need-
to-know basis; as reviswed by the Airport. Recipient shall inform individuals havmg access to
Discloser's Confidential Information of the confidential nature of this inforiation and the restrictions
on its use, dissemination, duplication and disclosure, and shall assumeé the responsibility that such
employees, agents and contractors will préserve the confidentiality of such informiation as to third
parties. Each-employee, agent, and confractor of Recipient identified as haying a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execufe a Non-Disclosure Agreement under the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees; agents, and coniractors and their respective duties in connection with the services
involving Confidential Informatjon.

3,  PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient protection to preverit the unauthorized disclosure of or inadvertent access to such
information. The Airport has placéd special confidence and trust in Recnpxent and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terms of this Apreement and the laws, regulations, and directives applicablé to ihie specific categories
of information to which Recipient is granted access. Reécipienf understands that the Airport or other
governmental entities may conduct inspections, at any time or place, for the purpose of ensuring
complignce with the conidition for acéess, dissemination, handling and safeguarding information under
this Agreemerit. Recipient shall promptly report to the Discloser any loss, theft, misuse,
inisplacement, unauthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has direct ifivolvement in such circumstances. Recipient's anonymity will be
kept to the extent possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall retuin or, with the express permission. of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the earlier of (a) request of the
Airport; (b) the complefion of services to the Airport; or (¢) two years from the date of this

Agreement,

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE

INFORMATION. The City and County of San Francisco owns all Confidential Information under

this NDA. Recipient shall have no right, title, or inferest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corpormions, subsidiaries, affiliates, successors and
assigns, In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information. except as expressly provided under this Agreement. No pafent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement swith respect to the Confidential Information,

6. COMPLYANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Inforimation is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable perinit Discloser to seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurancé
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidésitial Information
required by law-to be disclosed (in which case, where possible prior to such disclosure; Recipient will
advisé and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to fake any acl;on, or to refuse to release information where fo do so would
violate applicable law. :

7. REMEDIES, Recipient acknowledges and agrees that violation-of this NDA shall constitute
a material breach of this NDA and may be-grounds for termination of this-and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information, Violation of this
NDA may also result in administrative debanment and/or civil or criminal action. Diseloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8, INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient with
respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge throiigh no fault of Recipient; or (t) is recsived by Recipient
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from a third party without a duty of confidentiality; ot () is disclosed by Recipient with Discloser’s
prior written approval; or () is developed by Recipient withou( reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES, Discloser makes no represenitafion or
warranty as to the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no liability fo Recipient resulting from any access
to or use of the Confidential Information,

10. NO 'WAIVER. If the Discloser fails to enforce any right or remedy under this Agreement,
that failure is not a waiver of the right or remedy for any other breach or failure by the Recipient.

11, AGREEMENT MADE IN CALIFORN!A VENUE. This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco.

12 AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
has the requisite power and authority to enter into this Agreement on behalf of the Recipient corporate
entify,

3. ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA with respect to
the Confidential Information; (b) may be modified only by written amendment signed by thie
Recipient's officers or authorized de31gnees, and (c) contains headings for reference only; these
headings have no effect on any provision's meaning.

14, SEVERABILITY. Should the application of any provision of this NDA to any particular
facts or circumstances be found by a court of competent jurisdiction t6 be invalid or unenforceable,
then () the validity.of other provisions of this NDA shall not be affected or impaired thereby, and (b)
such provision shiall be enforced to the maximum extent possible so as to effect the intent of the
Discloser and Recipient and shall be reformed without further action by the Discloser or the Recipient
to the extent riecessary to make such provision valid and enforceable, .

THIS AGREEMENT IS EX ECUTED by the Récipient as of the Effective Date.

'Brzxé ’{mmer

Print Name

Foith (’H‘UUD Ll ¢

Employer

ﬁA\B EGS\a e

Title

Q20 N. ML\LNO\\/\\’ v\), S%’Loug y\'\ﬁ

Businéss Address

34 441 929%

Telephone

bfa&f“@ Qﬂ»*\'\mmn e com

E-mail Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCL.OSURE AGREEMENT (NDA) is entered into as of this_/_day of _SEPTIEMEER.
;201§ (the "Bffective Date"), by _"DAVID CAPUTO

an individual employee of _ FA 7ttt &ReIP , L€

("Recipient"), concering Confidential . Informiation to be provided by the City and County of San

Francisco, a municipal corporation, acting by and through its Airport Commission, the owner and

operator of the San Francisco Infemnational Airport (the "Aitport” o "Discloser”). :

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL INFORMATION. Th¢ Airport will provide certain Corifidential
Information to Recipient in order for Recipient to perform services for the Airport as spegified under
Airport Contract No, __/05#/, 4/ . The Discloser and the Recipient
intend that the furnishing of Confidential Information (ds defiiied below) to Recipient will ot render
such information subject to public disclosure or disclosure to any third party. YConfidential
Information" means any and all iohpublic information, written, electronie, or oral, relating to Airport
technology, computer, or data systetiis, processes, or procedures, including buf not limited to Private
Information as defined under San Francisco Administrative Code Chapter 12M, and Critical
Inifrastructure Information or Protected Critical ‘Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Aiiport to the Recipient or otherwise acquired by the
Recipient during the course of dealings with the Alrport and regardless of whether such information is
in its origindl form, a copy, or a derivative product, "Derivative" means writlen or elecironic
malerial created from or with, or based on Confidential Information (i.e.,, a report analyzing
Confidential Information shall also be considered Confidential Information). Cenfidential
. Information shall also mean proprietary, trade secret or ofher protected information, identified as
Confidential Information by the Discloser, This NDA shall govern all Confidential Information
provided 1o Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Airport systems or data. “Secnrity Sensitive Infermation” meins
information described in 49 USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information selely for use in
connection with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Aiport. Recipient shall informy individuals having access to
Discloser's Confidential Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agenfs and contractors will preserve the confidentiality of such information as to third
parties. Each employee, agent, and contractor of Recipient identified as having a "need-fo-know” in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and contractors and their respective duties in connection with the services
involving Confidential Information.

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safegnard Confidential Information in-a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access to such
* information. The Airport has placed special confidence and trust in Recipient and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terms of this Agreement and thie laws, regulations; and directives applicable to the specific categories
of informalion to which Recipient is granted access. Recipient understands that the Airport or other
govemnmental enfities may conduct inspections, at any time or place, for The purpose of ehsuring
compliance with the condition for access, disseinination, handling and safeguarding information under
this Agreement. Recipient shall promptly report fo the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, -or other seourity violation Recipient has knowledge of]
whether or not Recipient has direct involvement in such circumstances. Recipient's anonymify will be
kept to the extent possible when reporting security violations.

4. RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the earlier of (a) request of the
Airport; (b) the completion of services to the Airport; or (¢) two years from the date of this
Agreement,

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA, Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise il any Confidential Inforination. This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent coxporatxons subsidiaries, affiliates, successors and
assigns. In addition, all Confidéntial Information shall remain the exclusive property of Dis¢loser, and
Recipient shall have no rights, by license of otherwise, to have access to or use the Confidential
Information excépt s expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, servicé mark or other legally protected proprietary iight is licénsed, granted or otherwise
conveyed by this Agreeinent with respect to the Confidential Infotriation.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION, In the event that disclosure of Confidential
Information is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonablé steps to enable perinit Discloser to seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense fo
Discloser, cooperate in Discloger's effoits to obtain a profective order of ofher reasonable assurance
that confidential treatiment will be afforded the Confidential Information. 1If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
imay disclose to. the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to réfuse to release 1nfom1ahon where to do so would
-violate applicable law.

7. REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall constitite
a material breach of this NDA and may be grounds foi' termination of this and any underlying or
related contract for services involving the use of Confidential Informiation. Violation of this NDA
may bé grounds for denying further access to any Airport Confidential Information. Violation of this
NDA may also result in administrative debarment and/or civil or criminal action. Discloser-shall be
entitled to specifi¢ performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE, This NDA imjoses no obligation upon Recipient with
respect to information which: (d) was-in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public kiiowiedge through no fault of Recipient; or (¢} is received by Recipient
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from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s
prior written approval; or (€) is developed by Recipient witliout reference to Confidential Information.

9, NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
warranty as to the dccuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and ifs émployées and agents shall have no lability to Recipient resulfing from any access
to or usé of the Confidential Infortation.

10, NO WAIVER. If the Discloser fails to enforce any xight or remedy under this Agreemeit,
that failufe s not a waiver of the right or remedy for any othier breach or failure by the Recipient.

11, AGREEMENT MADE IN CALIFORNIA; VENUE, This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venie for all litigation relative to
the formation, interprefation, and performance of this NDA shall be in San Francisco.

12. AUTHORITY. The undérsignied represeitative of Recipient represents and wamrants he/she
has the requisite power and authority to enfer into this Agreement on behalf of the Rescipient corporate
entity.

13, ENTIRE AGREEMENT, This Agreement: (a) represents the entire NDA with respect fo
the Confidential Information; (b) may be modified only by writien amendment signed by the
Recipient's officers or authorized designees; and (c) contains headings for reference only; these
headings have no effect on any provision's meaning.

14. SEVERABILITY. Should the application of any provision of this NDA to any particular
facts or circumstances be found by a court of competent jurisdiction to be invalid or unenforceable,
then (g) the validity of other provisions of this NDA 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
Discloser and Recipient and shall be reformed without further action by the Discloser or the Recipient
to the extent necessary to make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date,

RECIPIENT:
nve &ZPU'Z‘O

&332

Print Name

FBULY RSP, LIS

Employer

Senion., eAEER.

Title

30 Nortd plekuwcll?, St Lovls, o
Business Address '

3/t -991-22.2.8

Telephone

C{G\’€ e "pacrt: Aq praup e, cone
E-mail Address t )
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as of this ¥*" th day of 98£am hef
,20}5 (the "Effective Date™), by 1M HE 112

an jndividual empioyee of _FAITH GREv,  Lig

("Recipient"), concerning Confidential Informatlon to be provided by the City and County of San

Francisco, a municipal corporation, acting by and through its Airport Commission, the owner and

operator of the San Francisco International Airport (the "Airport" or "Discloser”). ,

RECIPIENT hereby agrees as follows:

1 CONFIDENTIAL INFORMATION, The Airpoﬂ will provide certain Confidential
Information to Recipient in order for Reclplent to perform services for the Airport as specified under
Airport Contract No. loS(]. 4 . The Discloser and the Recipient

intend that the fumnishing of Confidential Information {as defined below) to Recipient will not render
such information subject to public disclosure or disclosure to any third party. "Confidential
Information" means any and all nonpublic information, written, electronic, or oral, relating to Airport
technology, computer, or data systems, processes, ot procedures, including but not limited to Private
Information as defined under San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which inforination or access to such information is
supplied by the Airport or on behalf of the Afrport to the Recipient or otherwise acquired by the
Recipient during the course of dealings with the Airport and regardless of whether such information is
in its original form, a copy, or a derivative product. "Derivative" means written or electronic
materjal created from or with, or based on Confidential Information (ie., a report analyzing
Confidential Information shall also be considered Confidential Information).  Confidential
Information shall also mean propriefary, trade secret or other protected information, identified as
Confidential Information by the Discloser. This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided cither directly,
indirectly, or through access to Airport systems or data. “Security Sensitive Information” means
information described in 49 USC § 1520.5.

2, USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees lo accept Discloser's Confidential Information solely for use in
connection with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the respousibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third
parties. Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agteement under the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and contractors and their respective duties in connection with the services
involving Confidential Information.

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access to such
information. The Airport has placed special confidence and trust in Recipient and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access, Recipient understands that the Airport or other
governmental entities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall promptly report to the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has direct involvemnent in such circumstances. Recipient's anonymity will be
kept to the extent possible when reporting security violations,

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the earlier of (a) request of the
Airport; (b) the completion of services to the Airpoit; or (¢} two years from the date of this
Agreement.

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information, This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and'
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, tradematk,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps fo enable permit Discloset to seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose fo the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so would
violate applicable Jaw, '

7. REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any undertying or
related contract for services involving the use of Confidential Information. Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information. Violation of this
NDA may also result in administrative debarment and/or civil or criminal action, Discloser shall be -
entitled to specific performance and injunctive and other equitable relief] in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE, This NDA imposes no obligatidn upon Recipient with
respect to information which: (a) was in Recipient's possession before receipt from Discloser; or {b) is-
or becomes a matter of public knowledge through no fault of Recipient; or () is received by Recipient

San Francisco International Airport " Page2ofd Nondisclosure Agreement

1866



from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s:
prior written approval; or (e) is developed by Recipient without reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no represenfation or
warranty as to the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no Hability to Recipient resulting from any access
to or use of the Confidential Information,

10. NO WAIVER. If the Discloser fails to enforce any right or remedy under this Agreement,
that failure is not a waiver of the right or remedy for any other breach or failure by the Recipient.

1. AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco.

12. AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
has the requisite power and authority to enter into this Agreement on behalf of the Recipient corporate
entity.

3. ENTIRE AGREEMENT. This Agreement: {a) represents the entire NDA with respect to
the Confidential Information; () may be modified only by written amendment signed by the
Recipient's officers or authorized des:gnees, and (¢) contains headings for referencc only; these
headings have no effect on any provision's meaning.

14. SEVERABILITY. Should the application of any provision of this NDA to any particular
facts or circumstances be found by a court of competent jurisdiction to be invalid or unenforceable,
then (a) the validity of other provisions of this NDA shall not be affected or impaited thereby, and (b)
such provision shall be enforced to the maximum extent possible so as to effect the intent of the
Discloser and Recipient and shall be reformed without further action by the Discloser or the Recipient
to the extent necessary to make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

RECIPIENT:
9{\/”\93 [{\ }‘—)5\71)/

James D Hertt

Print Name

Faith Gro Ve i

Employer
Senitr Sygtems Pesigrel
Title !
G50 M ME Kpight R, \Sb Lowss M 63737
Business Address
3id -991- 2212
Telephone
Tim @ -Lalth Grovp /e com
E-mail Address
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NONDPISCLOSURE AGREEMENT
. FORINDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA).is entered into as of this Q_day of N/
20/ % (the "Effective Date"), by __ AT EELUHIE,  FOS
an‘individual employee of __ F7[ 77 @fdled JL.0s
("Revipient"), coneeinitig Confidential Iformation to be provided by the City and County of San
Francisco, a mtinicipal corporation, acting by and through its Ajrpoit Conmission, the owner and
opetator of the San Francisco International Airport (the "Airpor" or "Discloser").

RECIPIENT hereby-agiees as follows:

N CONFIDENTIAL INFORMATION. The Arport will provide certain Confidential

Information fo Recipient in order for Recipient to perform services for the Airgort as specified under
Airport Contract No. /0517, . The Discloser and the Recipiént
intend that the furnishing of Confidential Information (as defined below) to Recipient will not render
siich infortiiation subject to. public disclosure. or disclosure to any third party. “Confidential
Inforimation" meatis any and all nonpublic information, Wwiitten, electromc, or oral, relafing to Airpoit
techiiology, computer, or dita systems, proceésses,.or procedures, including but not limited to Pijvate
Tnformation as defined undér San Francisco Administrative Code Chapter 12M, and Crifical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Seeurlty Act 6£2002 and 6 CFR §29.2, which information ot access to. such information is
sipplied by the Aerort or on belialf of the Airport to the Recipienit or othérwise acquifed by the
Rempxent duiing the couse of deglings with the Airport and régaidless of whethier such iniformationi is
in its eriginal form, a copy, or a derivative product. "Derivative" means writteri or -electronic
materidl created from or with, or based on Confidential Information (ie, a repott analyzing
Confidential Tiformation shall also be considered Confidential Information). Confidential
Information shall glso ineati propiietéty, trade secteét ot other protected information, identified as
‘Confidential Information by the Discloser. This NDA shall govern all Corifidential Informafion
provided to Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, -or through access to Airport systems or data. “Security Sensifive Informaﬁon” means.
information described it 49 USC § 1520.5:

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees t0 accept Dis¢loser's Confidential Iiforimation solely for nse in
connection with Recipient's. duties in performing services forthe Airport. Reeipient shall not disclose,
publish, or disseminate. Confidential Information to anyone other than certain individuals on-a need-
to-kitow basis, as reviewed by the Aitport. Recipient shiall inform individuals having access to
Discloser's Confidential Information-of the confidential natare of this informationi and the restrictions
on its wse, dissemination, duplication and disclogyre, ahd shall assume ‘thie responisibility that such
employees, agents: and confractors. will preserve the confidentiality of su¢h information as fo third
parties. Bach employee, -agent, and contractor of Recipient identified as having a "need-to-know™-in
connection with flie receipt, review ot evaluation of the Confidential Information shall be required to
exeeiite a Non-Disclosyite. Agreement under the same feitiis as stated in this NDA. Recipient shall
ptovide Discloser with & copy of the executed Non-Disclosure Agreements and a master- list of the
employees, agents, -and contractors and their respective dufies in connection with the services
involying Confidential Information. .

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipiesit-shall handle aiid safeguard Confidential Information i a sadnner that
affords sufficient protection to prevent the nauthorized. disclosyire of or inadvertent access to such
information. The Airport has placed special confidence and trust in Rempxent and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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tering of this. Agréement dnd the laws, regulatlons, and directives applicable fo the specific categories

of inforination to which Recipient is grarited access. Reclplent understands that the. Airport or othei

‘governmental entities may conduct inspections, at any time or place,. for the purposé of ensuring

compliancewith the condition for access, dissemination, handling and safeguarding information under
this Apreement, Recipient shall promptly. report to the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or other secutity violation I{empxent has knowledge of
whether or not Recipient has direct involvernént in siach circumstances. Recipient's anonyinity will be
kept to.the extent possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE

INFORMATION. Recipient shall return of; with the express petmission of the Discloser, destroy all
tangible informaficn obtained. during, the téim of this NDA upon the edilier of (a) request of the
Airport; (b) the completion of services to the Airport; or (¢) two. years fiom the date of this
Agreement. "

5, OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County 6f San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or iiiferest in any Confidential Information. Nothing
confained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and

_its officers, directors, governing board, ;parent corpmatwns, subsxdlancs, affiliates, successors and

assigns, I addition, all Confidential Information shall rémain the exclusive property of Discloser, and
Recipient shall hiave fio fights, by licerise or otherwise, to havé access o or use the -Confideritial

“Information except as expressly provided under this Agreement. No patent, copyright, trademark,

trade secret; service-mark or other legally protected proprietary right is licensed, granted.or otherwise
conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure -of Confidential

-Information is mandated by a court order or express governmental directive; Recipient shall

immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective ordei of take other appropridte action. Recipient will also, at fio cost or expense. fo
Discloser, cooperate in Dis¢losei's: efforts o obtain a protective order or other reasonable assurdnce
that confidential treatment will be affordéd. the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the ‘party compellmg the disclosure only the part of the Confidential Information
1equued by law to be disclosed (in which case, where possible priorto such disclosiie, Recipient will
advise and consult with Dl_s_close_x and its courise! as fo such disclosire). Nothing in this Agreement
shall require Recipient to take any action, ot to refuse t0 telease information where to do so would
violate applicable law.

7 REMEDIES. Recipienit acknowledges and agrees that violation-of this NDA shall conistitute
amaterial bréach of this NDA and 1iiay be grounds for termiration ofthis and atiy underlying ot

rélated confract for services involving the use of Confidential hiformationi, Violafion of this NDA

may be grounds for denying further access to.any Airport Confidential Information. Viofation of this
NDA may also 1esu1t in admlmstranve debarment and/or cxvﬂ or. cnmmal actlon Dzscloser shall be

ren1ed1es or money damages avallable at law of in equlty

8, INDEPENDENT KNOWLEDGE. ThisNDA i lmposes tio obligation upon Recipient with
respect to information which: (a) was in Recipient's possession before receipt from Discloser; or M) is
or begomesa matter of public knowledge through no fault of Recipient; or (¢) is received by Recxplent
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from a fhird party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser’s
prior written approval; or (e) is developed by Recipient without reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makés no representation of
warranty as to the accuracy or completeness of the Confideritial Information and Recipient agrees that
Discloser and its employees and agents shall have no habﬂﬂ:y to Recipient resultmg from any access
to or use of the Confidential Information.

10. NO WAIVER. If the stcloser fails to ‘enforce any right of remedy under this Agreement,
that failute is fot-a waiver of the right or refnedy for any dther bieach or failure by the Recipient.

11, AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and:
construed in conformance with the laws of the State of California. Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco.

12. AUTHORITY. The undetsigned representative of Recipient represents and watranis he/she
has the requisite power and duthority to enter into this Agreement on behalf of the Recipient corporate
entity.

13. ENTIRE AGREEMENT. This Agreement: (3) represents the entire NDA. with respect to
the Confidential mformation; (b) may be modified only by written amendment signed by the
Recipient's officers or authorized desngnees, and (c) contains headings for referénce only; these
headings have no effect on any provision's meaning.

14, SEVERABILITY. Should the application of any provision of this NDA to any particular
facts or circumstances be fonnd by a court of competent jurisdiction to be invalid or unenforceable,
then (a) the valuhty of othier provisions of this NDA, shall not be affected or impaiied thereby, and (b)
such provision shall be enforced to the maximum extent possible so as to effect the intent of the
Discloser and Recipient and shall be reformed without further action by the Discloser or the Recipient
to the extent necessary to make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

e ae . sl

Print Name

At Edouy L1 E

Employer
BT eSS

Tit R
W0 10, morlans RO
7. AObLS T 63132

Buisiness Address ’
34 927 X2z
Telephone )
_KF@ oOSpl 108TEd , OET
E-mail Address
‘San Francisco International Airport Page 3of 4 Nondisclosuie A,gr’eement
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NONDISCLOSURE AGREEMENT
: FOR INDIVIDUAL FERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as of this4th day of _August
,20_15_(the "Effective Date"), by _.Arene Chaves

an individual employee of __Chaves & Associates

("Recipient”), concerning Confidential Information to be provided by the City and County of San

Francisco, a municipal corporation, acting by and through its Airport Commission, the ¢wner and

operator of the San Fiancisco International Ajrport (the *Airport” or "Discloser™).

RECIPIENT hereby agrees as follows:

1. . CONFIDENTIAL INFORMATION., The Airport will provide certain Confidential
Tnformation to Recipient in order for Recipient to perform services for the Airport as specified under
Alrport Contvact No. __10511.41 . The Discloser and the Recipient
intend that the fumishing of Confidential Information (as defined below) to Recipient will not render
such information subject to public disclosire or disclosure to any third party. "Confidential
Information" means any and all nonpublic information, written, elecironic, or oral, relating to Airport

* technology, computer, or data systems, processes, or procedures, including but not limited to Private
Tnformation. as defined under San Francisco Administrative Code Chapter 12M, and Crifical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
‘Homeland Security Act 0£2002 and 6 CFR §29.2, which information or access to such fuformation is
supplied by the Airport or on behalf of the Alrport to the Recipient or otherwise acquired by the
Recipient during the cowrse of dealings with the Airport and regardless of whether-such information is
in its original form; a copy, or'a derivative product, “Derivative" means written or electronic
material created fiomi or with, or based on Confidential Information (ie, a report analyzing
Confidential Information shall also be considered Confidential Information).  Confidential
Information shall also mean proprietary, trade secret or other protected information, identified as
Confidential Information by the Discloser. This NDA shall govern all Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either dxrectly,
indirectly, or through access to Airport systems of data. “Secunty Sensifive Information” means
information desciibed in 49 USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient agrées to accept Discloser's Confidential Informiation solely for use in
connection with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publisl, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser’s Confidential Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the fesponsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third
parties. Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
conngctioh with the receipt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under-the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and coniractors and their respective duties in connection with the services
involving Confidential mformation.

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safegnard Confidential Information in.a.manner that
affords-sufficiént protection fo prevent the wmauthorized disclosite of or inadverfent access to such
information. The Airport has placed special confidence and frust in Recipient and Recipient is
obligated to profect Confidential Information fromi wnauthorized diselosure, in accordance with the
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térms of this Agreement and the laws, regulafions, and diréctives applicable to the specific categories
of information to whieh Redipient i§ giantéd access. Recipiént underéfands that the Anpozt ot other

" governmental entities may conduct inspections, at any time of place, for the purpose of ensuring

compliance’ iith the condition for access, disseiniyation, liandling and safeguarding information under *
this Agieement. Recipicit shall promptly report to the Discldser any loss, thefi; misuse,

- misplacement, unatithorized disclosure, or othér secirity violation Recipiént has knowlsdge of,

whethei or 1ot Recipient has direct inivolvement in sucli cireunitances. ‘Recipient's ationymity will be
késpt to fhye-extént possible whier reporting security violations,

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or; with the expréss:permission of the Dlsclosel, destroy all
tangible infotmation: obtained durmg the term of this NDA. upon the earlier of (a) request of the
Airport; (b) the completlon of services to the Airport; or (¢) two years .from' the date of this
Agreement.

.5, OWNERSHIF OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE

INFORMATION. The City and County of San Francisco owns all Confidential Information undet:
this NDA. Recipient shall have no right, title, or interest-in any Confidential Information. Nothing
contained .in this Agreement shall be constued as granting or conferring any rights by license or

_ otherwise in any Confidential Information. This Agreement shall be binding upon the Reciplent and

its officers, directors, governing board, parent corporanons, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall hdve no rights, by liceise or otherwiss, to have aceess fo or use the Confidential
Informaticn except as expressly provided under this Agreethent.” ‘No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or ofherwise
conveyed by this Agréement with respectto the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND

SECURITY SENSITIVE INFORMATION: In the evént fhiat disclosure of Confidential
Informatxon is mandated by a cowrt ordei or express govemmental directive, Recipient shall
imsiediately notify Discloser and shiall take all rédsonable steps to enable perniit Discloser to seek a
protective order or take other appropiiate action.: Reclpxent will also, af 10 cost or expeénise 16
Discloser, cooperate in Discloser's efforts fo obtdin a “protectivé ordet or other réasondble assurance
that confidential treatmient will be afforded the Confidential Information. If; in the absénce of a
protective otder, Recipient is required as a matter of Jaw to disclose tlie Confidential Infonnatlon, it
may disclose to the party compelling, the. disclosure only the part of the Confidential Information
requited by law to be disclosed (in which case, where possible prior to such disclosure, Recipient wiil
advise and censult with Discloser and its counsel as to such disclosure). Nothing in this: Agreemeut
shall require Recipient to take any action, or to refuse to release iinformation where to do so would
violate applicable law.

7. REMEDIES, Recipient acknowledges and-agrees that violation of this NDA. shall constitute
amaterial breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving tlie use of Confidential Tnformation. Violation of this NDA.
may be grounds for-denying furfher-access to any Adrport Confidential Information. Violation of this-

"NDA may also result in administrative debarment and/or civil er criminal action. Diseloser shall be

entitled to specific performahce and injunctive and other equitable relief, in addition to any other

remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. ThisNDA i 1mposes no obligation upen Recipient avith
fespect to information which; (a) was in Retipient's possession before receipt from Discloser; or (b) is
of becories amatter of publicknowledge through no fanlt of Rec;plant ; or (€) is received by Remp;ent
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from o third party without a duty of confidentinlity; or () is disclosed by Recipient with Discloser’s

prior written approval; or (¢} is developed by Recipient without reference to Confidential Information.

0. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no représentuiion or
warranty as lo the-accuracy or completeness of the Confi idential Inforpiation and Recipient agrees that

Discloser and its employees and agents shall have no Hability to Reciplent-resulting ’l‘romvan.‘v accoss

to or use of {he Conl dential Information,

10, NO WAIVER. If the Discloser fails to cnforcé any right or reiivedy under this Ajreement,
that failurs is not a waiver of the right or remedy for any other breachi.or failure by the Recipient.

1L AGREEMENT MADE IN CALIFORNIA; VENUE, This NDA shall be governed by and
construed in conformance with the Inws of the State of California. Venue Tor all fitigation relative 1o
the formation, interpretation, and performance of this NDA shall be in San Francisco.

12, AUTHORITY, The undersigned rcpn.scnlauvc of Recipient represents and warants hoe/she
has thie requisité poiver and guthority to enter into this Agreement on behalf of the Recipient corporate
entity,

13. ENTIRE AGREEMENT. This. Agreement: (n) represeuts the entire NDA with respect to
the Confidential Information; () may be modified only by written amendment signed by the
Recipient's officers or authorized desxames' and (¢) contains headings for reference anly; these
headings have no effect on any provision's meaning,

14, SEVERABILITY. Should the application ofany piovision of this NDA to any particular
facts or circumstances be found by 1 court of competent jurisdiction 1o be invalid or unenforceible,
then () the vahduy of ether provisions of this NDA shall not be affected or impaired thereby, and (b)
such provision shall be enforced to the masimum extent possible sa as to effect the intent of the
Discloser and Recipient aid shall be reforméd without further action by the Discloser or the Recipient
10 the extent necessary 10 make suclx provision valid and enforceable;

THIS AGREEMENT IS EXECUTED by the Recipiciit as of the Effective Date.

RECIPIENT:

A\rlene Chaves

Primt Nae

Chaves & Associcales
Employer

Prasident
Fitle

582 Markel Street, ;Sult'e 1300 San Francisco, CA 94104
Busiiess Addréss

510-206-3590

Teleplione

arlene@chaves-associales.com
-matl Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered w of this A‘_ day C‘ ﬁég‘ ; H’C-th e

,2015° (the "Effective Date"), by _ &L 5’ a V‘M&
an individual emp!oyee of 1) C mV\.Su. Vv -
("Recxpleut"), concerning Confidential Information to be provided by The City and County of San
Francisco, a municipal corporation, acting by and through its Afrport Commission, the owner and
operator of the Sait Francisco International Airport (the "Airpert" or "Discloser"). )

RECIPIENT hereby agrees as follows:

L CONFIDENTIAL INFORMATION. The Ajrport will provide certain Confidential
Information to Recipient in order foi Recipient fo perforin services for the Airport as specified under
Airport Contract No. . The Discloser and the Recipient
intend that the fumxshmg of Confidential Tnformation (as defined below) to Recipient will not render
such information subject to public disclosure or disclosure to any third party. "Confidential
Information” means any and.all nonpublic information, written, electronic, or oral, relating to Afport
technology, computer, or data systems, processes, or procedures, including but not limited to Private

- Information as defined wnder San Francisco Administrative Code, Chapter 12M, and Critical

Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homieland Security Act 0£2002 and 6 CFR §29.2, which information or a¢cess to such information is
supplied by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by the
Recxpleut during the course of dealings with the Aitport and regardless of whether such information is
in its original form, a copy, or a derivative product. "Derivative means written or electronic
material created from or with, or based on Confidential Information (i.e; a repott analyzing
Confidential Information shall also be considered Confidential Information).  Confidential
Information shall also mean proprietary, trade secret or other protected information,. identified -as

Confidential Information by the Discloser. This NDA shall govern all Confidential Information
provided to Recipient during the tetm of this NDA that Discloser has provided either directly,

‘indirectly, or through access to Airport systems or data. “Security Sensitive Information® means

information described.in 49 USC § 1520.5..

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use in
contiection with Recipient's duties in performing services for the Arport. Recipient shall not disclose, -
publish, or disseminate Confidential Information to anyone gther thap cerlain individuals on a need-
taknow basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser’s Confidential Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assumie the vesponsibility that such
employees, Agents and contractors will preserve the confidentiality of such informatioi as to third
parties, Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
cennection with the receipt, review or evaluation of flie Confidential Infonnatiqn shall be required to
execute a Non-Disclosure Agregment under the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a.master list of the
employees, agents, and contractors and their respective. duties in connection with the services
involving Confidential Information.

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access to such
information. The Airport has placed special confidenice and trust in Recipient and Reciplent is -
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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tertns of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other .
governmental entities may conduct inspections, at any time or place, for the purpose of eusuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall promptly report to the Discloser amy loss, theft, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient hag direct involvement in such circumstances. Recipient's anonymity will be
kept to the extent possible when reporting security violations. .

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall xeturn or, with the express pexmission of the Discloser, destroy all
- tangible information obtained during the term of this NDA upon the earlier of (a) request of the

Adrport; (b) the completion of setvices to the Alirport; or (¢) two years fiom the date of this
Agreement, - o

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owas all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
confained in this Agreement shall be construed as granting or conferring any rights by license. or
otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have-access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Tnformation.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION, In the event that disclosure of Confidential
. Information. is mandated by a court order or express governmental directive, Recipient shail
immediately notify Discloser and shall take all reasonable steps o enable permit Discloser to seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
- Discloser, cooperate in Discloser's efforts to obfain a protective order or other reasonable assurance
that confidential freatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Tnformation, it
may disclose to the party compelling the disclosure only the part of the Confidential Juformation
required by law fo be disclosed (in which case, where possible prior o such disclosure, Recipient will
advise arid consult with Discloser and ifs counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so wounld
violate applicable law.

7. REMEDIES, Recipient ackuowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA. and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA
may be grounds for denying further access o any Airport Confidential Information. Viclation of this
NDA may also result in.administrative debarment and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition fo any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEBGE, This NDA imposes no obligation upon Recipient with
respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becommes a matter of public knowledge through no fault of Recipient; or (c) is received by Recipient
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from a third party without 3 duty of confidentlality; or (ﬁ) is disclosed by Recipient with Discloser’s
prior written approval; or (€) is developed by Recipient without reference to Confidential Information,

9, NO REPRESENTATIONS AND WARRANTIES, Discloser makes no representation or
warranty as to the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no Hability to Recipient resulting from any access
to or use of the Confidential Information.

10. NO WAIVER. If the Discloser fails to enforce any right or remedy under-this Agreement,
that failure is not a waiver of the right or remedy for any other breach or failure by the Recipient.

11. AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venue for all litigation relative to
the formation, interpretation, and performance of thiis NDA shall be in San Francisco.

12. AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
has thee requisite power and authority fo enter into this Agreement on behalf of the Recipient corporate
entity.

13. . ENTIRE AGREEMENT. This Agreement: (8) represents the entie NDA with respect to
the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers or authorized designees; and (€) contains headings for reference only; these
headings have 7o effect on any provision's meaning,

14, SEVERABILITY. Should the application of any provision of this NDA to any parficular
facts or circumstances be found by a court of competent jurisdiction to be invalid or unenforceable,
then () the validity of other provisions of this NDA shall not be affected or impaired thereby, and (b)
such provision shall be enforced to the maximum extent possible so as to effect the infent of the
Discloser and Recipient and shall be reformed without further action by the Discloser or the Recipient
to'the extent necessary to make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipisnt as of the Effective Date.

Print Name

Cornerstone Tvanspor «}asw\ Gowsu iy

Employer

pfOCj"c:czt @ﬁlmefrf/{nsfm

Tife 744, Mmlgam er) DY, Huite 3O
Dav_eranCise A e a4 la%

Busmess Address

(415) 705= 7400
Telephone
mng . (o

E-mail Addvess
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entéred into as of this 2410 day of August

,20. 15 (the vBffective Date"); by _Wayné H. Perry
an mdmdual employee of Comerstone Transporfation Consulting, Inc.
("Recipient’), concerning Confideiitial Inforination to be provided by the City ind Cobnly of San
Fraricisco, a mnicipal corporation, acting by and thmugh its Aitport Commission, the otwnet arid
operator of the San Fraricisco International Airpoft (the "Airport" or "Disclosér").

RECIPIENT hereby agrees 4s follows:

1. CONFIDENTIAL INFORMATION: The Airpott will provide ¢ertain Confidential
Information to Recipient in ordéi for Recipiéitt to performi services for the Airpoit as specified under
Airpoit Contract No. 10511.4 . The Discloser and the Recipient
intend that thie furnishing of Confidential Inforfnation (as defined below) to Recipient will net reader
such information :subject to public disclosure or disclosure to any third party. "Confidential
Tnformation" means:any and all nonpublic information, written, €lectronic; or oral, relating to Airport
technology, computer, or data systems, processes; or procedures, including but not limited to Private
Information as. defined under San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infiastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR. §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Airpoit to the Recipient or otherwise acquired by the
Rec1p1ent during the course of dealings twith the Airport and tegardless of whether such infoimation is
in its original form, 4 copy, or & derivative product. "Derivative" ineans written or electromc
material created from or with, or based on Confidential Information (ie., a report analyzmg
Confidenfial Information shall also be considered Conﬁdentlal Information). Confidential
Tnformation shall also mean proprictary, trade. sécret or other protected information, identified -as
Conﬁdentlal Informatlon by the Discloser. This. NDA shall goverr all Confidential Information
prowded t6 Recipient durmg the. ferm of this NDA that Discloser lias - prov1ded either dlrectly,
mduecﬂy, or through access to Airpoit systerins or datd. “Security Sensitive Ynformation” means
inforiation described in 49 USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to acoept Discloser's Confidential Infonation solély for use jn
connegtion with Recipient's duities in peiforming setvices for the Airport. Recipient shall not disclose;
publish, or disseminate Confidential Information to anyoné othet thin certain individuals on a need-
to-know basis; as reviewed by the Adrport. R,e;cipigaht shall inform individuals having access to .
Discloser's Confidential Information of the confidential nature of this information and the resfrictions
on its use; dissemination, duplication and disclosure; -and shall assume the responsibility that such
employees, agents and eontractors will preserve the confidentiality of such information as to third
parties. Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the recelpt, review or evaluation of the Confidential Information shall be required to
execute a Non-Disclosure Agteement under the same terms as stated in this NDA, Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agwements and a master. list of the
employees, agents; and contractors and their respectlve duties in connection with the services
involving Confidential Information,

3 PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INI‘ORMATION Recipient shall handle and- safeguard Confidential Information in a manner that
affords. suﬁ‘icxent protection fo prevent. the gnanthotized dxsclosure of or inadveitent access to such
mformanon The Aiiport has placed spec1a1 confidénce and tiust in Rempxent and Recipient is
obligdted to protect Confidential Information from unauthorized disclosute, in accordarice with the
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terms of this Agreemeiit dnd the laws, regulations, and direGtives applicable o the specific categories
of information o which Recipient is granted access.. Recipient nnderstands that the Airport or other
governmental entities may conduct inspections, at any time or place, for the: piupese of ensuting -

‘compliance with the condition for access, dissemination, handling and safegnarding information under

this ‘Agreement. Recipient shall promptly report to the Discloser any Joss, theft; misuse,
misplacement; unauthorized disclosure, or other securify violation Recipient has knowledge of,
whether or not Recipient has directinvolvement in such circumstances. Recipient’s anonymity will be
kept to the extent possible when reporfing security violations.

4. RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall refurn or, with the express permission of the Discloser; destroy.all
’ranglble information obtaitied during the ferm of this NDA upon the earlier of (a) réquest of the
Airport; -(b) fhie completmn 6f services to g Airport: or (¢) two yeais from the date of this

Agreement. ‘

5. . OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
]NI‘ORMATION The City and County of San Francisco owsis:all Confidential Inforation under
this NIDA, Recipient shall Have no rigli, title, or intérest in- any Confideritia] InfGimation, Nothmg
¢ontained in this Agreement shall be constried as graniting or conferfing any rights by license or
otherwise in any Confidential Information, This Agregment shall be binding upon the Regipient and.
its- officers, directors, governing hoard, parent corporaﬁons, subsidiaries, affiliates, successors and
assigns, In addition, all Cenfidential Information shall remain the exclusive  property of Discloser, and
Recipiént shall have no fights, by license or otherwise, to have access fo of use the Confidential
Information except s expiessly provided under this Agreemert. No patent, ¢opyright, ftademark,

teade secret; service mark or other legally protected proprietary right is licensed, granted or otherwise

conveyed by this Agreement with respect to the.Confidential Information.

6. COMPLIANCE WITH. COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event -that disclosure of ‘Confidential
‘Informiation is mandated by a court order or express governmental directive; Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser fo seek.a

‘protective order.or take other ‘appropriate action. Recipient will also, at no cost or expense to

Discloser; coaperate in Discloser's efforts to obtain a protective order or other reasonable assurance:.
‘that .confidential ‘treatment will be. afforded fhe Confidential Information. If, in'the absence of a
piotective order, Recipient is reguired as a matter of law to disclose the Confidential Information, it
miay disclose to the party compelling the disclosure only the part of the Confidenitlal Tnformiatior.
rcqmred by law to be d1sclosed (in Whlch case, where possxble pnor to such dlsclosure Recxplent will

shall requlrﬁ Reclpxent to take any action, or o reﬁlse to reledse mfonnaﬁon where to do 50 would
viplate applicable Taw. ‘

7 REMEDIES. Retipient acknowledges and agiees that violation of this NDA shall constitute
‘3 inaterial breach of this NDA 4nd may be grounds for termitation of this and any uuderlymg or
related eonfract for seivices mvolvmg the tis¢ of Confidential Infonnauon Vielation of this NDA
inay be grounds for denymg further acoess to any Airport Confidential Information, Violation of this-
NDA mhayalso result in adinistrative debatmerit and/of civil or criminal action. Discloser-shall be
erifitled to speeific performarice and injunctive and other equitable refief, in addmon to anyother
remedies or money damages’ available atlaw o in eqmty

8. INDEPENDENT KNOWILEDGE, This NDA nnp oses no obligation upon Reéipient with

respect to informatior which: (a) was in Recipient's possession before receipt from Discloser; or (b) is

or becomes a matter-of public knowledge through 1o fault of Recipient; or (c) is received by Reeipierit
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from a third party without a duty of confidentiality; or (d) s disclosed by Recipient with’Dis.clo;scr’s
priox written approval; or (e) is developed by Recipient withouf reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or

warranty as to the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no liability to Recipient resulting from any access
to or use of the Confidential Information.

10. NO WAIVER, If:the Discloser fails to enforce any right or remedy: under this Agreement,
that failure is not a waiver of the right or remedy for any other breach or failure by the Recipient:

1. AGREEMENT MADE IN CALIFORNIA; VENUE. This.NDA shall be governed by and
construed in conformance with the laws of the State of California. Venue for all lifigation relative fo
the formation, interpretation, and performance of this NDA shall bé in San Francisco.

12, AUTHORITY. The undersigned representative of Recipient represents and warrants lie/shie
has the requisite power and authority to entet into-this Agreement on behalf of the Recipietit corporate
entity. '

13,  ENTIRE AGREEMENT, This Agreeeiit; (d) repiesents the entiie NDA with réspect to
the Confidential Information; (b) gy be modified only by written amendment signed by the
Recipient's officéis or -authorized designees; arid (¢) contains headings for feference only; these
headings have no effect on any provision's meaping, -

14. SEVERABILITY. Should the application of any provision of this NDA. to any particular
facts or circumstances be found by a court of competent jurisdiction 1o be invalid or unenfoiceable,
then (a) the validity of other provisions of this DA shall not be affeeted or itnpaired thereby, and (b)
such provision shall be enforced to the maximum extent possible so as to effect the intent of the
Discloser and Recipient and shall be reformed without further action by the Discloser or the Recipient
to the extent necessary to make such provision valid and enforceable. '

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

. fie H. Péry ’ \
Print Name

Comerstone Transportation Consulting Inc.
Employer

President-and CEO
“Title

44 Monigomery Streef, Suile 3360, San Francisco
Business Address'

{415)705-7800 % 235

Telephone
) wWerfy@oorherstonetoncilium.com
E-mail Address
San Francisco International Airport Page 3 of 4 Nondisclosure Agreement

1879




P

NONDISCLOSURE AGREEMENT"
“FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA,) is entered into as of this 24Mday of Auzust
,20_15_(the "Effective Date"), by _ Ming F. Ng

an individual emplcyee of Cornerstone Transportation Consulting Inc.

{"Recipient"), concemning Confidential Jnformation to be provided by the City and County of San

Francisco, a municipal corporation, acting by and through its Airport Cmmmssmn, the owner and

opetator of the San Francisco Intertiational Airport (the "Airport" o "Discloser").

RECIPIENT hereby agrees as follows:

1. CONFIDENTIAL INFORMATION. The A1rpof( will provide certain Confidential
Information to Recipient in order for Recipient to perform services for the Airport as. specified under
Adrport Contract No. __ 1051141 . The Discloser and the Recipient

intend that the fiunishing of Cenfidential Infopmation (as defined beldw) to Recipient will not render
such information subject fo public disclosure or disclosure fo any third party. "Confidential
Information" means any and all nonpublic information, written, electronie, or oral, relating fo Airpoxt
technology, compufer, or data systems, processes, or procedures, including but not limited to Private
Information as defined under San Francisco Administtative Code Chapter 12M, and Critical
Infiastructure Information or Protected Critical Infrasttucture Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access fo such information is
supplied by the Airport or on behalf of thie Airport fo the Recipiont or otherwise acquired by .the
Recipient during:the course of dealings with the Aitport and regardless of whether such information is
in its original form, 2 copy, or a derivative product. "Derivative" means written or electronic
material created frem or wifh, or based on Confidential Information (i.e,, a report analyzing
Confidential Information shall alse be consideted Confidential Information).  Cenfidential
Information shall-also mean proprietary, trade secret or other protected information, identified as
Confidential Information by the Discloser. This NDA shall govern all Confidential Information
plOVlded to’ Recipient during the term of this NDA that Disclosex has provided -either directly,
indirectly, or through access fo Aupoxft systems or data. “Security Sensitive Information” means
information described in 49 USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Retipieit agrees to accept Discloser’s Confideritial Information solely for use in
connecfion with Recipient's difies in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than cejtain individuals on a need-
to-know basis, as reviewed by the Airport, Recipient shall inform individuals having access to
Discloser's Confidentjal Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third
parties. Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evaluation of the Confidential Information shall be required to _
execute a Non-Disclosure Agreement under the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and contractors and thejr respectwe duties in connection with the services
involving Confidential Information.

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information i a manner that
affords sufficient profection to prevent the wnauthorized disclosure of or inadvertent access to such
information. The Alrport has placed special confidence and frust in Recxpient and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable fo the specific categories
of information 16 which Recipient is granted access. Recipient understands that the Airport or other
governimental entities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall prompily report to the Discloser any loss, theft, misuse,
misplacement, wnauthorized disclosure, or other security violation Recipient has knowledge of,
whethet o not Recipient has direct involvement int such circumstances. Recipient's anonymity will be
kept to thie extent possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return o, with the express permission of the Discloser, destroy all
tangible fiformation obtained during the term of this NDA upon the earlier of (2) request of the
Ajrport; (b) the completion of services to the Aliggort; or (c} two years from the date of this
Agreement.

5, OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no xight, titlé, or interest in any Confidential Information. Nothing
contained in this Agreement shall be corgtrued as granting o conferring any rights by license or
otherwise in any Confidential Information. This Agreement shiall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigus. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall bave no rights, by license or otherwise, to have access to or use the Confidential
Information ‘except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service mark ou: other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Infonmation is mandated by a court order or express govemmiental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order or take other appropriate action. Recipient will also, dt no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to-such disclosure, Recipient will
advise and consult with Discloser and its counsel a5 to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so would
violate applicdble law.

7. REMEDIES. Recipient ackiiowledges and agrees that violation of this NDA shall constitute
a maferial breach of this NDA. and may be giounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA
may be grounds for denying further access fo any Airport Confidential Information. Violation of this
NDA. niay also result in administrative debatment and/or civil or criminal action. Discloser shall be
eiititled to specific performance and injunctive and other equitable relief, in addition to any other
lemedtes or monsy damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. Tlils NDA i imiposes no obligation upon Recipient with
respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge throngh no fault of Recipient; or (c) is received by Recipient
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from a third paﬁy-withéut a duty of confidentiality; or (d) is discloged by Recipient with Discloser’s

prior written épliroval; or (€) is.developed by Recipient without reference to Confidential Information. .

8. NO REPRESENTATIONS AND WARRANTIES. Discloser makes tio répresenfation of

warranty as to the accuracy or completeness of the Confidesitial Information and Recipiont agrees that
Discloser and its employees and agents shall have no habxhty to] Recipient resulting from any acoess
to or use of the Confidential Information.

10. NO WAIVER. I the Discloser fails to enforce any right or remedy under this Agreement,
that failuré is not a waiver of the riglit or rertedy Tor any ofher breach or failure by the- Rampxent

11. AGREEMENT MADE IN CALIFORNIA, VENUE.. This NDA shall be governed by and
construed in conformancc with the laws of the State-of California. Venue for all litigation relative fo
the-formation, interpretation, ahd perforiance of this NDA. shdll be.in San Francisco.

2. AU’I_‘_HORITY. The undersigned representative of Recipient represents- and warrants he/she

has the tequisite. power and authority to enter into this Agteement on behalf'of the Recipient corporate
entity.

13. DNTIRE AGREEMENT. This Agteement: (2) répresents the entire NDA with respect to
the Confidential Informiation; (b) ihay bé inodified only by written. -amendment signed by the
Recipiefit's officeis. or aiithorized designées; and (¢) contaifis headings for refelence oiily; these .
headings hiave no effecton aity provision's méaniiig.

14,  SEVERABILITY. Shéuld the application of aity provisiofi of this NDA to #iy particular
facts or ciicumstances be foupd by a court. of conipefént junsdmuon to bg invalid or nenforceable,

thert (@) the validify of other provisions of this NDA 'shall not be affected of impaiied thereby, and (b)
such. provision shall be enforced to the maximum extent possible so as to effect the interit of the
Discloser and Recipient and shall be reformed without further action by the Discloser or the Récipient
to the extent necessary to make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Da‘t‘é.

RECIPIENT: ] )
Ming B.Ng ﬂ- Jb
Print Name

Cornerstone Trangpartation Consulting, Inc.

Employer
Vice Preseident
Title

. 44-Mqr[t_gdm"e‘ry Stregt, Suite 3360, San Fraficisto, CA 94104
Business Addiess

(415)(705-7500 x 234
Telephone

mng@comersteneconcilium.com
E-mail Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entey; ,\? d}?to g Z tht Q[ﬁ;r day of 74“ gw‘»/
, 208 (the "Effective Date") by

an individual einployee of Qpoperl  DliGEDA ﬂﬁdA@éﬁW /AIC,

("Recipxent"), cancerning Confidential Informatxon to be provided by the City and County of San

Francisco, 2 municipal -corporation, acting. by and through its -Alr] part Commission, the owner and

operator of the San Francisco Interniatiorial Airport (the "Afrport” or "Dlscloser")

RECIPIENT ligieby agrees as follows:

1 CONFIDENTIAL INFORMATION. The Alrport will provide certain Confidential
Information to Recipient in order for Recipient to peiform services for the Airpoit as specified undex
Aitpott Contract No. I/ L . The Discloser and the Recipieit
intend that the furnishing of7C0nﬁdentml Informafion (as defined below) to Recipient will not ténder
such information subject to public disclosure or disclosive to any third party. "Confidestial
Jnformation™ theans any and all ionpublic inforthation, written, electronic, or oral, relating to Airport
technology, computer, or data systems, processes, or procedures, including but not limited to Private
Information as defined under San Francisco Administrative Code Chapter 12M, and Critieal
Infrastructure Information or ‘Profected Critical Tnfrastructure Infoimation as defined under the
Homeland Security Act.of 2002 and 6 CFR.§29.2, which information or access to such information is
supplied by the Airport or on behalf of the Airport.to the Recipient or 6therwiseé acquired by the
,Recipient during the course of dealings with the Airport-and regardless of whether suich information is
in its. original form, a copy, or a derivative product. "Derivative" means writteri or electionic
material. created ﬁom or ‘with, or based on Confidential Infounation (ie., a report analyzing
Confidential Information :shall also be considered Confidential Information). Confidential
Information shall also mean proprietary, trade secret or other protected information, identified as
Confidential Information by the Discloser. This NDA shall govern all Confidential Information

" ‘provided to Recipient durmg the term of this NDA that Discloser has provided either directly,
mdnectly, or thiough: access to Alrport systems ‘or data. “Security Sensitive Information” means
‘information described int 49 USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser’s Confidential Information solely for use-in
connection with Recipient's duties in performing services for the Airport. Rempxent $hall notdisclose;
publish, or disseminate Confidential Information to anycne other than certain individuals on a need-
to-know basis, as reviewed by. the Airport. Recipient shall inform individuals having access to
Disclosér's Confidential Information of the confidential nature of this: information and the restrictions
on its usg; dlssemmanon duplication and disclosure, and shall assume the responﬁbxhty that such
employees, agents and coiitractors will preserve the conﬁdentlahty of such information as to third
paities. Each employee, dgent; and contractor of Recipient identified as having-a "need-to-know" in
conriection with the tecgift, review oi evaluation of the Confidential Information shall be required 1o
execute a Non-Digclosure Agreément pindet the same. tenns as stated in this NDA. Recipient shall
provide Discloser with 4 copy of the executed Non-Disclosisie Agleemants and a mastel list of the
employees, agents, and confractors and their fespective duties in connection with the services -
mvolvmg Confidential Infofination.

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY’ ‘SENSITIVE
INFORMATION. ‘Recipient shall handle and saféguard Confidential Inforination in 4 manner that
affords snfficient protection to prevent the unauthorized dxsclosme of or inadvertent access o such
information. The Airport has placed spécial confidence and fiust in Reciplent and Recipieiit is
obligated to protect -Confidential Information from tinavthorized disclosure,.jn dccordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific catégories
of information to which Recipient is gr'mted access. Recipient understands that the Airport or other
governmental entities may conduct inspections, at any time or pldce, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall promptly repoit to the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or other secutity violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such circumstances. Recipient’s anonymity will be
kept fo the extent possible when réporting security violations, S

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVD
INFORMATION Recipient shall return or, with the express permission of the Discloser, destroy all |
tangible information obtained during the term of this NDA upon the earlier of (a) request of the
Airport; (b) the complefion of services to fthe Airpott; or (¢) two years from the date of this
Apgreement.

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information uander
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or conferring any rights by ficense or
otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its officers, directors, goveming board, parent corporations, subsidiaries, affiliates, successors and

.assigns. In addition, all Confidential Information shall remain the exclusive propetty of Discloser, and

Recipient shall have no rights, by license or otherwise, fo have access to or use the Confidential
Information except as expressly provided under this Agreement, No patent, copyright, tradernark,
trade seeret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information.

6, COMPLIANCY. WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In fhe event that disclosure of Confidential
Informahon 1s mandated by a cotitt Ofder oOr express governmemal dttecnvc, Reéipient shall-
proteetive order or take other approprlate dction, Remplent will also at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
thit confidential treatment will be afforded the Confidential Information. If, in the absence of a
protéctive order, Recipient is required as a matter of law to disclose the Confidential Information, it
inay disclose fo the party compelling the disclosure only the pait of the Confidential Information
required by law to be disclosed (iri which case, where possible priorto such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or te refuse to release information where fo do so would
vialate applicable Taw.

7, REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach ofthis NDA and may be grounds for termination of this and any underlying or
related contract forservices involving the use of Confidential Information. Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information.. Violation of this
NDA may also result in administrative debarment and/or civil or criminal action, Discloser shall be
entitled to specific performance and injunctive and other equitable relief] in addition to any other
remedies or money damages available at law or in equity. :

8. INDEPENDENT KNOWLEDGE, Thxs NDA i imposes no obhganon upon Recipient with
respect to information which: (a) was in Recipient's 's possession before receipt from Discloser; or (b) is

~ or becomes a matter of public knowledge through no fault of Reclpxent or (¢) is received by Recipient
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fiom a third party without a duty of confidentiality; or (d) is drsclosed by Recipient with Disclosei's
prior wrxtten approval; or () is developed by Recipient without reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
warranty as fo the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no liability to Recipient resulting from any access
to or use of the Confidential Information.

16.  NO WAIVER. If the Discloser fails fo enforce any right or remedy under this Agreement,
that failure is not a waiver of the right or remedy for any other breach ot failure by the Recipient.

11. AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be govemed by and
construed in conformance with the laws-of the State of California. Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco.

12, AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
hias the requisite power and authority fo entér into this Agresmeént o behalf of the Recipierit corporate
entity. ‘

13. ENTIRE AGREEMENT. This Agieement: (a) represents the entire NDA with respect-fo
the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers or authorized designees; and (¢) confains headings for reference only; these
headings have no effect on any provision's neaning,

14, SEVERABILITY. Should the application of any provision of this NDA to any particular
facts or circumstances be found by a court of competent jurisdiction to be invalid or unenforceable,
then (a) the validity of other provisions of this NDA 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
Discloser and Recipient and shali be reformed without further action by the Discloser or the Recipient
fo the extent necessary to make such provision valid and enforceable.

the Eﬁ‘ectiy,e Date,

THIS AGREEMENT IS EXECUTED by the Recipient as

RECIPIEN

~

e 4
MmpE] & PUCEDA

Print Name
Coppez /%&z% mem7. 1,
Employer

@?Q—E&@W
Title

€6 MeCppn & . & CA Fy/o3
‘Business Address
(/0 5¥a LB/
Telephone

CUNIAE CpmerviaS.crm
E-maifAddress
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NONDISCLOSURE:AGREEMENT
FORINDIVIDUAL PERSONS

THIS'NONDISCLOSURE AGREEMENT:(NDA) i entored foto as of thisd # day of_Jer@ 09T
. 2015 (ihe "Effective Date™), by _. D& & At R &L
an individual cmployec of__ £ pAg SERV/CES
{"Recipient"); concerming. Confi dential Infmmatmn fo:be provided by the Clty au& County -of San
Francisco; 'a municipal corporation, acting by afid fhroiigh its Aitport Commiission,. the owner and
operator. of the San Francisco Internatiorial Airgort (the "Akiport’ or "Discloser’ ).

RECIPIENT heréby agrecs s follows:

1, CONRIDENTIAL INFORMATION. The Airport will provide. certain Conﬁdennal .
Information 10-Recipient in’ order for Rec fent 10 perform services for the AlrpOl'f ag specificd wnder
Alrport Confract No, [OG ] &) . The Discloser and the Recipienf -
inténid that fhie Ritnishing of Confidential Information (as defined beiow) 1) Reczplent W]ﬂ 1ot rénder
siich infotmation 'subject to public disclosure’ or disclosure 1g. any: tLurd patty. "C‘onﬁdcntxal
quormatmn" micans any and aji nonpublic information, written, clcctromc ot oral, relatmg to. Aﬂport
techinology, comiputer, or data’ systems, processes, or procedumes, mcludmg but not liited fo Private
Inforimation #s> defined undetr Sen. Franoko Administrative Code Chapter 12M, and Critical
Tnfrastrgetice Tnformation, of Profected Crifical Infrastructure Infonnauon -gs, defincd, under the
‘Homelird Sediitity Act 0f2002 and 6 CFR§29:2, which inforration o actess-1o sch information is
supplied; by the Airport or on. behalf of: ‘the Auport to the Recipient of otherwise acquired by, the
Reprient during the course of dealings with the- Alrpoit and regardléss of whether such infornation s
in ifs- ofiginal form, a. copy; or & denvatwa pmduct‘ "Derwmve" .means written. or cleciromc
material created from or with, or based on Confidential Tnfornation (ié., a report analyz;mg
Confidential Information shall also: b considerad Conf dential hiformation).- Confidential
Information shall.also mean pro;)netary, frade sedret’ or o‘(hcr protécted. information, identified as
Corifidential Information by ‘the Disclose:. 'ﬂns NDA-: shall govémn all Confidénitial Tnformation
provided to Recipient during, the term of tbxs NDA hat, DISCIOSCP iias provided either Ehrec&y,,
indirectly, or through access fo Anport systems o dafd, “Sccirrify Sensifive Tuformation” means
information described ini 49 USG §1520.5,

2.~ USE ‘QF CONFIDENTIAL INFORMATION AND SECURITY SENSHIVD
]‘NE‘ORMA’I‘ION. Regszcnt agiees to accept.Discloser's Confidentiak I_nformatmn sblely for use in.
connection with:Recipicnt's duties i pcrformmg services for theAipart. Reciplent shall not dislose,
pubhsh or-disseminaté Conﬁdcntmi Taformation fo anyone other than certain mdmduals on.a heéd~
toknow. basis; as Teviewed, by ti¢ Airport. Recipient shall inform. fndividuials havin§s .access to:
Discloser’s Confideritial Yoformation of the confidenfial nafure of this information-and the Testrictions
on-its use, dissemination; duphcatmn and disclosire, and shall:assume the rcsponsxb:hty thiat $uch
employees; agents and contractots will preserve-the confidentiality of sych-iaformation. 4y 1o thisd
perties, Fach cmploycc -ageht, and contrtotor. of Recipient identified as having a "need—to~know" ih
connesiion, with the reCeipt, Teviei or fvaluation of the- Corifidentiat quormatton shall be réjuited 1o
execule a Non-Disclosnre Agreement undér the same terms as stafed in. fhis NDA. Recxpxcnt shall
‘provide Discloger with-a copy .of therexecuted Non-stciosure Agreﬁments and, a magtex list of the
employecﬁ dgeits, aid .confractors. and their respective ditles in conucotion With the scrvices
mvoiVmg Confidential Tnformation.

3: PROTECTION OF CONTIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION; Recipieiif:$hall handle and-safeguard Condfidential Tifformation in, & manner that
affoids sufficicht proféction to provent the unauthorized dzsclosure of or Inaiivertent, access to such
informgtion. Thee Alirpoit has placed specisf confidence and trust in Recxpmnt and. Recipient is
obligated fo protect Confidential Information from mauthorized disclosurs, in accordance with the
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{erms of this Agreement aud the Taws, fogilitions,: and chrec&vcs applicable to the specific categories
of mforma,uon to whohlt::cxpwnt i gran’ce& actéss. Rcaplent iiderdtarids that the Aizpm:t :or other
governmental entitics tnay conduct ingpections] af:aky time 6r pldce, for the puipdse: of ensuring:
corpliance with e condx&on i‘or acess, disseniipation; handling and safeguaramg iformation undér,
this . Agrecment,  Recipfent shall promiptly teport to- the: Dlscioger ayy loss, thefk.. misuse,
misplacement,. unauthorized iscmsure or* ofher sectuity molauon Rcmgient has. knowledge of
whetherorngt Recipienthas direot involvement i sith circunjitanees. Reeipient’s duonymity il be

keptio the extent poﬁsﬂﬂc whenzepoifing scctmiywolauons

4, RETURN OF CONSIDENTIAL INFORMATION AND SECURITY SF NSFTIVE
INFORMATION, Reciplent shafl return or, with the express pernission of thie Diiscloser, destioy all
fangible information obtained durfng the term of iis NDA npon the earfjex of {a) request of the;
Airportz (b} the completion of services fo the Ajtport; or {¢) two years from the date of this
Agfeement,

5. OWNERSHIP OF CONFINENTIAL INFORMATION AND SECURITY SENSITIVE.
INFORMATION. The Gifyand County of San Franciseo owns all Confidential Tuformation undet
this NDA. Reojpiont shall have no right; 4ille;-or interest i any: Confidential. Inforination.. N@]hmg'
confained n this Agreement shall b construed a8 granfing or cenf‘er:mg Ay rights' by licexise or
ofherwise: inany Confidential Tnformation. This Agreement shall b bmdmg iiport thé Recipient:and,
s ﬂﬁicm, dmctms, governing boa:d, parént’ corporations, ‘subsidiaries;. affiliates, stgtessois and:
assigus, -In addition, al Confidential Tnforitiatfons. shall remiad the éxclusive & property of Discloser; and.
Reeipient shall have no 1ights, by, Icerise or-otherwise; 10 haie 4cessto or usé the Tonfidential.
JInformation zxce;gt ‘a8 expressly’ provided: ‘wnder fhis JApreeméiit. N patent, copyright, traderatk,
frade secret, service markior-other legally- protected propretary right i lccnsed, -granted or; orhczwlse
conveyed by This Agreembnt wiffitespeet to, the Corftential Thforniation.-

6. - COMPLIARCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND:
‘SECURI}Y SENSITIVE: INFORMIATION, In. the event that disclosuce. of Confidential
“nformation i§ mandated by & cotut Opdet or -éxpresg governniontal dircctive, Regipicit. shall
‘unmg:dlately fotify Discloser and shall fake all zgasonablessteps to. enable pormit Biseloser ta seek a:
protectwe order - take othizr appropnate actior. Reéciplent; will also, at no' cost or expense 10
Discloger, codpetaté i stclosers sfforfs to obtain & profectiveorder or otherreasonable assiifancs
that conﬁdemzal tt"ekitmt:n{ will be affoided the Confidential Information. [f in the absenos: of % -3
protective order; Repipient fs Icqulred 4§ a oatter of Jaw to disclose the Confidential Informiation, it
miay disclose: 1 the paity: comipelling. he disclosure. ondy the ant of the. Conﬁdenual Infonnanon
rcqmrcd by Iavirto:Be disclosed (in which casg, where possible‘pror to suofi disclosure, Rccxpzentwﬂi
- gdvise.niid conultwith Discloser and its counsel as 1o suchedisclosure); Nothmg in this Agreenient
shall Xgquire, Recxplcnt to take any actlon, orilo ;:eﬁse 1o rélease mﬁ)rmaﬁm where to, do.so wonld
viotate ap phcablc Jawi

7. REMEDIES. Reclpient acknowledges and:dgress. that viplation of his NDA shall constirute
& matezial bredch ofﬂns NDA sid may be grounds-for termination of this; and any uhderlying or
related:confract fo servloss fvolving the use of Confidesitial Informahom Viplatior 6f this NDA.
1haybé gmund&for denying further access 10.a0y" Aupc}rt < ‘nﬁdentxal Informatzon Violation of this
NDA inay al§o result in admidishrative debanment andfor-civil o ¢iimingl action. Discloset shall be
‘enfitled 1 Specific performance and injimetive sind otherequitable relief, jivaddition o any other-
Temedies of money damages-avalable-at Jayr o in cquity. '

8, INDEPENDENT KNQOWEEDGE, This NDA 1 mJ.poses 7io-obliggtion: uponRemQxent with
Iﬂspﬁct to.information w}nch. (a) was 3 Recxpxent‘s fibgdession before receipt from Discloser;. er{b} is
or becomes a matter-ofpublic knowledge trongh it failt of Re¢ipient of (§).Is teceived by Reeipient-

Sarf Frantisco, International Afrport Page2 ofd’ Nondisclosure Agreemsent: -
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from a third party withouta duiy of conﬁdenﬁahty' oi (d)is, disclosed by Recxpxent with Discloser’s
prior writicn approval; or (¢} is developed by Recipient’ th‘no‘ut reference fo Conﬁdcnttal Inforibation..

9. NO REPRESENTATIONS AND WARRANTIES. Disclosér midkes no. representation or
“wharranty as to the acgiracy or.completeriess of the Confidential Informatién and Reeipient agrees that
Discloser and its employees and agents shall have no Hability 10 Recipient sesuliing from diy aceess
{0 or tise of the Confidential Information.

10. NO WATVER. If the Discloser fails to enforce any fight or rcmedy mnder this Agreement,
that failure is riot a waiver of the right or remedy for any other breach.or faifure by the Recipient.

11, AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
constited in conformance with the laws of the'State of California. Venue forall Iiligation relative to
the fBrmation, interpretation, and performance-of this NDA. shall be n San Francisco.

1% AUTHORITY. The undersigned representative of Recipient represents and warrants he/stic
‘has the requisite powcr and authorify to enter into this Agrccment on behall of the Recipiént corporate
enfity. .

13. ENTIRE AGREEMDNT This Agréement; (a) tepresents thé entite NDA ‘with respeet.fo
© the Confidential Tnformation; (b) may- be modzﬁed only by written améadment sighed. by the
Recipient’s officers or autborized dcslgnees,. gnd (c) containg headings for referencé only: these
headings heve no.effect on-any provision's meaning,

14, SEVERABILITY Should the application of any" prov;smn of this NDA to dny paﬁxcular
Bicts or. circumstances be fonid by a court of competent Jurisdiction fo bé invalid o¢ uzerforceable;
thcn, (a) the validity of other provisions of this NDA shali not be affected ot impaired. théreby, and (b)
such pravision shall be ‘énforced to the makimirk.extent possitile s0-as to effect; the-intent of the

Discloser and Reciplent and shail be reforsijed without furiher. action by the Disclosét or the.Recipien(

1o the extent ncccssary 1o maké such § provision Yglid and enfofccable.

THIS AGREEMENT IS EXECUTED by the Recipifrit as of the Effective Date, p _,Q, { %@
W

Dec. /%\/Mé\q

Prmt Nawme -

CPH SER L«?c&“\s‘
Employer

Senorz Q//FDVL//\/g @‘»6}/0@(—&
Title.

65 /%ﬂﬁ/%‘/\/ 5 S’;f eA G403

Busmcqs Addrcqs

iS4 T - GSTE

_ Telephone

DANDRES @ CPH SER VILES. LoM

b—maﬁ Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is éntered into as of tliis 24day of _August

' 20_15_(the "Effective Date"), by Wililam Sorfleet

an individual employee of _Cooper Pugeda Management, Inc.

("Rec:pwnt") concerning -Confidential Information to be provided by the City and County &f San
Fraricisco, a iiunicipal Corboration, agting by and through it§ Airport Comrnission, tlie owner and,
opettor of the San Francisco International Airport (the "Airport" or "Discloser™).

RECIPIENT heitby agrees as follows:

1. CONFIDENTIAL INFORMATION. The Ajlpoit will. provide -cerfain Confidential
Tuoformation to Recipient in order for Recipient fo perforny services for the Airport as specified under
Airport Confract No.,_10511.41 . The Discloser-and the Recipient
intend that the furnishing of Confidential Tnformation (as defined below) to Recipient will nof render
such -information subject fo public disclosure ‘or disclosure fo any third “party. "Confidential
Information" means any and all nonpublic information, written, electronic; or, oral, relating fo Adrport
technology, computer, or data systems, processes, or procedures, including but not limited to Private

" Information as defined under San Francisco Administrative Code Chapter 12M, and Critical

Infiastructure Information or Protected Critical Infiastructure Information as defined under the
Homeland Security Act.of 2002 and 6 CFR §29.2, which information or aceess to such information is
supplied by the Airport. or on behalf of the Afrport to the Recipient or otherwise acquired by the
Recxplent dufing the course of dealings with the Airport and regardless of wheflier such information is
in its original form, & oopy, of a derivative product. "Derivafive™ means written or electronic
material created from or with, or based on Confidential Information (i.e., a report: analyzing:
Confidential Information shall also be considered Confidential Information).  Confidential
Informdtion shall also mean proprietary, trade secret or ofhier protected information, identified a8
Confidential Infortation by the Discloser.. This NDA shall govein all Confidenitial Informiation
prov1ded to Recipient during the term of this NDA that Discloser has provided either directly,

indiiectly, or throiigh access to Alrpoit systems or data, “Secirity Sensifive Information” means
infotiiation described in 49 USC'§ 1520.5.

2. JUSE OF CONFIDENTIAL INFORMATION AND SECURITY . SENSITIVE
INFORMATION. Recipiciit agiees to accept Discloser's Confidential Information solely for use in
coniiection with Recipient's ditties in performing services for the Airport, Rcc1pxent shall nof disclose,
publish, or disseminate Confidential Information to; aityori¢ other than certain individuals on a nged-
to-know- basis, as reviewed by the Airport, Recipient shall infoxm individuals having access to
Discloser's Confidential Inforimation of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assutie the Iespomlblhty that such
employess, agents. dnd contragfors will préscive the confidentiality of such, information s to third
parties. Bach émployes, agent, and confractor of Recipient identified as having a "need-to-know" in
conngction with the receipt, review or evaludtion of the Confidential Information shall be required to
execute a Non-Disclosure Agreement under the same ferms as stated in ‘this- NDA. Recipient hall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and confractors and their respective duties in connection with the servxces
involving Confidential Information,

3 PROTECTION OF CONFIDENTIAL INFORMATION AND SECURTTY-SENS,ITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent fhe unauthorized disclosure of or inadverfent aceess to such
information. The A_uport has placed special confidencs and trust in Rec1p1ent and Recipient is
obligated to-protect Confidential Infonnanon from umauthorized disclosure, in aceordance with the
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. terms-of this Agreement and the Iaws, regulations, and ducctwes apphcable to the specific categories

of information to which Recipient is granted access. Recipient understands that the Airport or other
governmental entities may conduct inspections, at-any time or"place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information undex
this Agreement. Recipient shall promptly report to the Discloser any loss, theft, misuse,
misplacement,. unauthorized disclosure, or othér security violation Recipient has knowledge of]
whether or not Recipient has direct iivolvement in such circumstances, Recipient's anonymity will be

_kept fo the extent possible when reporting secutity violations.

4.  RETURN OF ‘CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall return or, with the éxpress pefmiission of the Discloser, destroy all
tangible information obtained duing the teim of this NDA upon the earlier of () request of the
Alirport; (b) the completion of services to the Airporf; or (¢} two years fiom the date of this
Agresment,

- OWNERSHIP OF CONI‘IDIJNTIAL INFORMATION AND SECURITY SENSITIVE

INFORMATION. The City and County of San Francisco owns all Confidential Information uader
this NDA. Recipierit shall have no right, title, or inferest in any Confidential Tnformation. Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information, This Agreement shall be binding upon the Recipient and
its oﬁ'lcers, directors, governing board, parent corporatlons subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Tnformation shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or ofherwise, to have access to or use the Confidential
Tnformation except as expressly provided under this Agreement, No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or ofherwise
conveyed by this Agreement with respect to the Confidential Information. -

6, . COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSTTIVE INFORMATION. In the event that disclosure of Confidential
Information .is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a profective order or other reasonable agsurance
that confidential freatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law fo disclose the Conﬁdentlal Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
sequired by law to be disclosed (it which case, where possible priot to such disclosuré, Recipient il
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this -Agreement
shall require Recipient to take any action, or to refuse to release information Where to do so would
vialate applicable law.

7. REMEDIES. Recipient acknowledges ard agiess that violation of this NDA shall censtitute
a material breach of this NDA and may be grovinds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA.
may be grounds for denying further access to any Airpott Confidential Information. Violation of this

" NDA may also result in administrative debarment and/or civil or ¢riminal action. Discloser shall be

entitled to specific performance and injungtive and other equitable relief, in addition to any othet
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imp osesno obligation upon Recipient with
respect to information which; (a) was in Rempmnt's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through rio fanlt of Recapmnt or (c) is received by Recipient
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from fa third party without a duty*éf conﬁdcntiality; or-(d) is disclosed by Reoipient with Discloser’s
priot wiiften approval; or {(¢) is developed by Recipient without reference to Confidential Information.

9 ‘NO REPRESENTATIONS AND WARRANTIES, Discloser makes no representation or
wartanty as to the accuracy or completeness of the Confidential Information and Recipient agrees that

Discloser and its employees and agents. shall have no liability fo Recipient resulting from any access

1o or use of the Confidential Information.

19, NO WAIVER. If tlie Discloser fails to enforce anty right or remedy under this Agreement,
that failure is nota waiver of the right or remedy for any other breach or failure by the Recipient:

11,  AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shail be governed by and
construed in conformance with the {aws of the State of California, Venue for all litigation relative to
the formation, mterprctatxon, and performance of this NDA shall be in Sanancxsco

12. AUTHORITY. "The uiidersigiied representahve of Recipienit represents and warraits he/she
has the requisite powei and authorify to enter into this Agréendent on behalf of the Recipient cotporate’
entity.

13.  ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA with respect to
the Confidesitial Tnformation; (b) may bé modified only by written aniendment signed by the
Recipient's officers or duthorized desigriees; and (©) contaiis headings for reference: only; ‘these
headings have no effect oh any provision's meaning,

14 SEVERABILITY. Should the application of any provision of this NDA to any particular
facts or cifcumstances be found by a court of competént Junsdlcﬁon to be invalid or unenforceable,
then (a) the vahdlty of other provisions of this NDA shall not be affected or impaired thereby, and (b)
such provision shall be enforced to the maximum extént possible so as fo effect the intent of the
Diséloser and Recipient and shdll be refonned without fucther action by the Discloser or the Recipient
to the exfent necéssary to make such provision valid and énforceable. ‘

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

RECIPIENT: : :
VOIS SN
William Sorfleet v

Print Name

Cooper Pugeda Management, Inc.
Employer’

Construction Mariager
Title '

65 McCoppin Street, SF GA 94103
Business Address

415-971-1742
Telephong

bills@cpmseivices.com
B-nail Address

San F_ranciscp'jInté;;llatipnal..Airpb_r't Page3of4 ‘Nondisclosure Agieemént:
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THIS NONDISGLOSURE AGREEMENT (NDA) is entefed itito as of this 24 day of Au}wd
,20.16_{(the "Effective Date"), by __ Hark .Chard o v

an fndividual employec of &P Seivieas .

("Recipient”), concerning Confidential Information to be provided by the City-and County of San

Francisco, a mumcrpal corporation, deting by -ang through its Axrpmt Gommisslon the owner and.

operator of thie San Francxsco International Afrpoit (the "Airport" or "Discloger”): .

NONDISCLOSURE AGREEMENT
YORINDIVIDYAT, PERSONS

RECIPIENT hereby agiees as follows:

1. CONFIDENTIAL INFORMATION. The Aitport will provide certdin Confidential
Informitation to Reeipjent in order for Recipient4o perform services for the Airpoit @ specified arider
AlrporbContractNo 10511 .41 . The Discloser and the Recipietit
infend ‘that the furfishing of Corifidential Information (as definéd below) to Recipient will riot. render
such informatfon subject fo piblic disclosnre or disclosure fo -any third parly. “Confidential
Information” means any and‘allnonpublic information , written, electronig, or oral, relatingto Airport
technology, computef ot data systems pfocesses or proce it "'cludmg but not limitéd to Private
Infors ivé Code Chapter 12M, and Critical
Infrastruoture Informatxon of Protected ( frastigetore Tofonmation as definied under the
Homeland Security Act 6£2002 and 6 CFR. §29 2, whiich information or access o such’ jnformation is
supphed by the Afrpert or on. behalf'of the Auport to the Recipient or ofherwise acquired by the
Remplent during the course of dealings with tlie Airport and régatdless ¢ of whether-such information is
1 its otiginal form, a copy, of & derivative produat "Dcmva ve!! -ineatis wiifteh or #lectronic
miatefial. creafed from. or with, or based of Confidential Inforration (i.e.;. 4 r1eport analyzing
Confidential Information shall also e considered Confidential Information). Confidential
Information shall also mean proprietary, trade secref or offier protécted information, identified as
Conifidential Thforiiation by the Discloget: ‘This NDA. ghall govern all Corifi dent1a1 Inforimation
prOVIdBd o Recipient during the térm of this NDA tliat Disclosér has provided either ireetly,
indiréetly; of through access 10 Airport Systéms or data. “Sectrity Sensitive Ynfor mation? means
information desctibed in 49 USC § 1520.5.

2, TUSE OF CONFIDENTIAL INBORMATION AND SECURITY SLN.SITIVD
INFORMATION, Reclpmnt BfTees 10-Accpt | Diseloser's Cotifidential Infofination solely fot iisg in
conneetion with Regipiént's dutiés in perfoiming serviees foi the Airport. Reciplent $hall not dlscloss,

publish,-or disseminate Uotfidential.Information ‘o afiyone. other fhan certain individuals on aneed-

to=know basxs ‘gs reviewed by the Airport: Repipient shall mfonn indivi
Disclosars:Gon ﬁdennal Informétion of the confidgntial fature o tion aiid the restrictiofs
onits- vise, dissemihation, duphcauon and digolosure, and shall Assums the lesponsxblhty thaf such
employces agents and confractors. will preserve the -confidentiality of Such infolmation as fo fhird
Jparties: Each employee, agent, and contractor of Reeiplerit iflentified as having a "need-to-know! in
connechon w1th the Iecelp’t revxew or evaluatmn of the Conf denﬂal Info ,at‘ion Bhall beTequu‘ed to

é;ﬁployees; a ents, ahd contractors and thei Iespectlve dutles in connecﬂon W1th fhe services
involving: Confidential Information.

3. PROTECTION OF CONFIDENTIAL, ]NI‘ORMAI‘ION‘AND SECURITY SENSITIVE
INI‘ORMATION. Remp;ent shall handle and safeginrd Confidential Tiiformation in & mianner that
affords sufficient protcctton to prévent The viiaptliotized disclosive of of inadvertent accessfo such
information, The Airport has placed special confidence ‘and trust in Rcc1p13nt and Recipient is

obligated to profect Confidential Information fom unaufhorized disslosure, in accordanﬁe swith the
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1892

jduals havibig actess to -



E .

“of- mfo,nnatton fo w]nch Rc,cxpxcnt is g(antcd acccss chtpxent unde_rstands that th,e Alrport or other
governmental entifies may conduct inspections, at any time or place, for the purpose. of ensuring
compliances with the condition for-access, dissemination, handling and safeguarding information under
this Agreement,  Regipient shall pmmpﬂy repoit to the Disgloser any loss, thefc, misuse,
mispldcement, unguthotized disclosie, or other gecutity Violation Recipient has knowledge of,
‘Whether or not Recipient has direct inivolvement in such circnmstances, Regipient's anonymity will be
kept o ’[he exten’t‘possible when reporting security violations.

o

4, RETURN OF CONI‘IDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Récipient shall tefuiin or, with the express peimission of the Disclosét, destroy all
tangible information obfained duiing the term of this NDA. Wpon the eailier of (a) requcst of the
Airport; (b) the completion of services fo the Adrpoit; or (€) two years from the date of this
Agreement. -

5 OWNERSHIP OF CONI‘IDLNTIAL INI‘ORMATION AND SECURITY SENSITIVE
INFORMATION, The Cily aiid Cotnity of San Franeisco owns-4ll Confidential Tnformation under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
confained in this Agreement shall be construed as granting or conferring anly rights by licetise or
otherwise in any Confidential Inforthation. This Agteement shall bé binding upbn the Regipient and -
its ofﬁcers, diréctors, goverhing board patrent corporatmns subsidiaries, #ffiliates, successors and
assighs. Tnaddificn, all Confidential Information shall refnain the exclusive propérty of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confi dentxal
Information except as expressly provided under this Agreement No patent, copynght frademark,
tratle séeret, service matk or other leglly " piotected proprietary fight is licenged, pranted or otherwise
gonveyed by this Agreementhth respect to the Confidéntial Information,

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
-SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Inforingtion is fhandated by & court order of express govertimental directive, Recspmnt shall
immedistely nonfy Diselostr dnd shall take 4l veasonable steps 1 enable pem’lit Discloser to seek #
protectivé order or faké other appropriate action, Reczpient will also, at no cost or expense. to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other.reasonable assurance
that confidential treatment will be afforded the Confidential Tnformation, I in the absente of a
protestive order, Recipient is requited as a matfer of law to, discloge the Confideiitial Tnformation, it
inay disclose to the arly compé Img the disclosuré only the pait of the Confidential Taforination
séquired by law 16 be discloded (it which éasg, wheie possible priof to such disclosure, Recipienit will
advisé and consult with Discloser and its counsel -as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do 50 would
viglate applicable law.

7, REMDDES Regipient atkiowledges and agrees that viclation of this NDA. shall constitute
amaterial breach of this NDA snd may be grounds for termination of this and any. underlying or
related contract for services involving t the use of Confidential Information. Violahon of this NDA
inay be grounds for dcnymg furtheraccess toany Alrpoit Gonfidentidl Information. leatmn ofthis
NDA may also resqu in admlmstrthc debannent and/or cml or cnmmal achon Dlscloser shall b

remedxas or money damages avaﬂable at law orin, eqmty

8; INDEPENDENT KNOWLDD GE This NDA 1 nnpDSES 1 dbligation upon Recipient with
tespect to information which: (1) was in Regipient's posséssion befoie teceipt from Digeloger; of (b)is
of becomes a attér of public kiowledge thiough no fanlt 6F Recipient; or {e) is feceived by Recipient
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from a third party without a duty of conifi dentlahty or {dj is disclosed by Recipient wwith Discloser’s
priot writtei approval or (e) is developed by Regipient thhoutleference to Corifidential Tnfotiation.

9, NO REPRESEN’I ATIONS AND WARRANTIES, Diseloger makes o representa’cxon or
warranty as to the acéuracy or completeriess of the Confidentil TInformation and Recipient agrees that
Discloser and ifs employees and agenfs shall have no hablllty to Recipient resulting: from any ACCESE
fo oriss of the Confi dential Tnformation.

10.  NO WAIVER, It the Discloser Fails to efiforee- any fight or remedy undtn thig Agreement,
that failiite is hot-a waiver of the rxght or remedy for any othet bredch, or faifure by thé Recipient.

i, AGREEMENT MADE IN CALIFORNIA; VENUE., This NDA shall be governed by and
constmed in conformance with the laws of: thie State of California, Venue for all 11t1gat10n félative to
thie fotination, mterpretatLon and performance of this NDA shiall bs ih San Erangiscs:

12, AUTHORITY. The undersighed representatwe of Regipient represents and Watrants he/she

has the requisife power and anthority to entet into this Agréenient on behaIf of the Recnpxent corporate -

enhty

13. I}NT]RE AGRL‘EMIJNT This, Agreement (a). représetits the entite NDA, with respect to
the Coiifidential Information; (b) may b wmiodified only by weiifen athendrent sigied by ‘the
Rec1p1ents officers ot authorized desxgnees and (¢) containg headings for referénce only; these
headmgs ‘have no ei‘fect on ahy provision's meaning:.

14, SEVERABILITY. Should the application of gy p10v1s1on of this NDA. tb any particular

facts or ¢ireumatariges be found by & court of compefent Jnmsdwnon fo be invalid of utienforceable,
then (3) the vahdxty of othiér provisions of this NDA. shall notbe.affected ¢r impaited thereby, and, (b)
siich proyision shall be enforced o-thg niaximin extent possib]e s0 as to effect the intent of the

‘Disclosef and Recipient and shall e reforied williout firther action by the Discloser or the Rempmnt

6 the éxtenit hetessary fo miake such proyision valid and enfor ceable

THIS AGREEMENT IS EXECUTED by’ ‘the Recipient as of the Effeetive Date.

PrintNamé

CPM Services
Einployer
(: o g«!- 74/\ Aid s} 24

Title -
&5 /’{c-(foppin S{‘ 5F 24 ‘1‘4}03

Bissiness Address
416 <5438-4515
Telephone
M.ﬂ 4 rcﬁo @ afdﬂi&dic.e,s ez .

E-mail Address
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NONDISCLOSURE AGREEMENT
EOR IND’IVIDI{ALPERSONS .

THIS NONDISCLOSURE AGREEMENT (NDA) is enteted into as of this 24 day of __ ATIGUST
,2015 _ (the "Effective Date"), by __ ADAM LARNER

an jndividual employee of __STRONG ELECTRIC

(“Rec1p1ent“), concerning Confidential Information to be provided by the City and County of San

Francisco, a municipal cotpotation, acting by and through its Airport Commission, the ownet and

operatot of thie San Franci§co Intérnatiotial Alrport (the "Aupoﬂ" ot "Diseloser").

RECIPIENT hereby agrees as follows:

1.~ CONFIDENTIAL INFORMATION. The Aitport will proyide cerfain Confidential
Inforifiation to Recipient in order foi' Recipient to peiform services for the Airport as specified under
Anport Contiget No. 1051141 - . The Discloser and the Recipient
intend that the furnishing of Confidential Tnformation (as deﬁned below) to Recipient will not render
such information subject to ‘public disclosure or disclosure to any third party.- "Confidential
Tuformation' means any and all nonpublic information, wiitten, electionic, or oral, relating to Aiiport
techiology, computer, of datd systés, processes, or procedurés, incliding but riot lirited to Private
Information as défined undér San Francisco Administrative Code -Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure ‘Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Aiiport or on behalf of the Airport to the Recipient or otherivise acquired by the
Recxplent duting the course of déalings with the An’porc and tegardless of whethei* such information. is
in. its original form, a copy, or a derivative product. "'Derivative" means written or electronic
material created from or ‘with, or based on Confidential Information (ice., & report analyzing
Confidential Information shall also. be considered Confidential Tnformation). . Confidential
Information shall also mean propiietary, trade .secret or other profected itiformation, identified as
Coiifidential Information by the Discloser. This NDA shall govemn all Confidenitial Tnformation
provided to Recipient during the ferm of this NDA that Discloser has provided either directly,
indirectly, or through access to Alrport systems or data. “Securify Sensitive Tnformation” means
information desctibed in 49 USC § 1520.5.

2 USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
- INFORMATION. Recipient agrees to aceept Discloser's Confidential Information solely for iise-in
connection with Recipient's-duties in performing services for the Airport, Recipient shall not disclose,
publish, or disseminate Confidential Tnformation to-anyone other than certain individuals on a need-
to-know basis, as feviewed by the Airport. Recipignt shall inform individuals having actéss to
Discloger's Conﬁdentlal Informiation of thé corfidential rahits of this nforfoation and the restrictions’
on ifs use, dissemination, duplication and dis¢losuré, and shall assume the responsibility that such
employees, agents and contractors will preserve the-confidentiality of such information as to third
" parties. Bach employes; agent, and confractor of Recipient identified as having & "need-to-kuow" in
conriection with the receipt, review or evaluation 6f the Confidential Tnformation shall be required to
execute a Non—D1sclosure Agxeement under the same teris .as §tated in this NDA. Recipierit ‘shall
provide Discloser with 4 copy of the executed Non-Disclosure Agreements and -d master list of the
employees, agents;, and contractors and their respective duties in connection with the services
involving Confidential Information. : :

3. PROTECTION OF CONFIDENTIATL, INFORMATION AND SECURITY SENSITIVE"
INFORMATION. Recipjent shall handle and safeghard Cohfidential Informafion in-a manner-that
affords sufficient protection fo prevent the unauthorized disclosure of or inadvertent access to such
information, The.Ajrport has placed special confidence and trust in Reclplent and Recipient is
obligated to pratect Confidéntial Information from unauthorized distlosire, .in accordance with ‘the
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terms of this Agreement: anid the laws, régulations, and directives applicable fo the specific categories
of information to which Recipient is granted access, Remplent understands that the Aitpert or other.

governmental -entities may conduet -inspections, at any time or place, for the purpose of ensuiing

cotjplistce with the condifion for access; dissemination, handling and safeguarding information inder
this Agreement. Recipient shall promptly report to the Discloser any loss; theft, misuse,
miisplacement, unabthorized. disclosure, or other security wiolation Recipient has knowledge of;
whether or not Recipient has direct invelvement in such circumstances. Recipient's anonymity will be
keptto'thie extent-possible when reporting security. ‘'violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained duung the term of this NDA upon the earlier of (a) request of the
Airpott; (b) the oompletmn of services to the Afrpoit; or (c) two years from the date of this
Agreement.

5, OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE

INFORMATION. The City and County of San Francisca owns all Confidential Tnfosmation under
this NDA. Recipient shall have no vight, title, or inferest in any Confidential’ Information. Nothiig
contained in this Agleement shall be-construed s grantmg or conferiing any tights by license or
otherwise ifi ariy Confidential Information. This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, SLﬂ)sidiari_es_, affiliates, successors and-
assigns. In addition, all Confidential Information shall remain the exclusive property.of Discloser, ard
Recipient shall have no rights, by license of othérwise, to have access to or ise the Conifidential.
Informiation except as explessly provxded under ‘this Agreement, No patent, copyright, tradernark;
trade secret, service mark or other legally profected proprietary right is licensed, granfed or otheywise
conveyed by this Agreement with respect to the Canﬁdentlal Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidenitial
Information is ‘manddted by a couit order or éxpiess governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to endble permit Discloser to seek a -
protective order or take other appropriate action. Recipient will also; at no cost or expense to
Discloset; coopérate in Discloser's efforts to obtain a protective order of other reasonable assurance
that confidential treatiient will be affoided the Conﬁdentlal ‘Infortnation, If, in the absence of 4
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to.the party compelling the disclosure. only-the pait of the Confidential Information
required by law to be disclosed (in which case, where possible prjor to such disclosure, Recipient will
advise and consult with Discloser and its counsel as fo such dlsclosure) Nothing in this Agréement
shiall require Rec1p1e11t to. take any action, or to réfuse fo. release information where to do so Would
violate apphcable Iaw

7. REMEDIES. Redipientacknowledges and agrées that violation of this NDA shall consitute
amaterial breach of this NDA and may be gronnds for teritiination of this and any underlying oi
ielated contract for serviees involving the use of Confidential Inforiation, .Viglation of this NDA,
may be-grounds for denying further access to any Airport Confidential information. Violafion of this
NDA may also result in administrative debarment-and/or civil or criiminal action, Discloser shall be
entifled to specificperformance and injunctive and other equitable relief, in addition to any other
remedies or moitey damages available atTaw or in equxty

8, INDEPENDENT KNOWLEDGE, This NDA imposes no obhgahon upor Recipient with
respect to information which: (a) was in Recipient's possession before receipt ﬁ'om Discloser; or(b) is
or becomes.a matter of public knowledge through no fault of Recipient; or (c) is teceived by Recipisnt
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from-a third party withont & duty of confidentiality; or (d) is disclosed by Recipient wifh Discloser’s
prior written approval; or (e) is developed by Rec1p1ent without reference to Confidential Information,

9. NO REPRESENTATIONS AND WARRANTIES. Discloset makes no tepresentation of
warratity 45 o thé acouracy or completeness of the Confidential Information and Recipient agrees that
Discloser and ifs smployees and agents shall have no Hability to Recipient resulting from any access
to or use of the Confidential Information.

10.  NO WAIVER, iffhe Discloser fails to enforce any right or réimedy under this Agresment,

that failireé is nof a waiver of the right ot remedy for ady other bredeh or failute by the Recipient. .
11, AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and

construed in conformance with the Taws of the State of California. Venue for 4ll litigation relative tor

the formiation, interpretation, and performarce of this NDA shall be in San Francisco.

12, AUTHORITY. Theundersigned representative of Recipient represents and warrarits he/she
has the requisité power and authority to enter itito this Agreement on behalf. of the Recipient corporate
entity.

13. ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA. with 1espect to
the Confidential Information; (b) may-be modified only by writteri amendient signed by the
Recipients cfficers. or authorized desxgnees and () contains headings for reference only; these
headings have no effect on any provision's. meaning.

i4. SEVERABILITY. Should the application of any. provision of this NDA to any particular
facts or circumistances be found by a couit of conipetent juﬁsdicﬁon to be invalid or unenforceable,
then (&) the validity of other provisions of this NDA. shall nof be affected or impaired thereby, and (b)

.such provision shall be enforced to the maximum extent possible so as to effect the infent of the
Discloser and Recipient and shall be reformed without further action by the Discloser or the Recipient-

to the extent necessary to make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date,

RECIPIENT:

/ »
ADAM LARNER
Print Name

STRONG ELECTRIC
Employer

PROJECT MANAGER
Title

1381 UNION $TREET
Business Address

415- 612-7251

: Telephone
ADAM. LARNER@STRONGELECTRIC COM
E»mall Address
San Francisco Intemiationdl Airport ' Page3 of 4 Nondisclosure Agreement
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NONDISCLOSURE AGREEMENT
FOR INDIVIBUAL PERSONS

RIS NONDISCLOSURE AGREEMENT (NDA) s cired nf ofthlsdi day of A gz&""
(the "Effectiye Date") by Wt

anindividual cmploycc of : ‘
("Rcclpxent"), concerning Confidential Information to be proviged by the City and County of San
Franeisco, a niunicipal corporafion, acting by and through its Afrpdrt Commission, the owner and
operator of the San Francisco International Airport (the "Airport” or "Discloser™).

RECIPIENT hereby agrees as follows:

L CONFIDENTIAL INFORMATION. The Alrpoxt will ‘provide certain Confidential
Tnforination to Recipient in ord? ‘QW ien to perform services foi the Afrport as specified under
Airport Contract No. ‘ « The Discloser and the Recipient
intend that the fumishing of Confidential Infomlauon (as defined b_elow) to Recipient will not render
such information subject to public disclosure or disclosure to any third party, "Confidential
Information" ineaus any and all nonpublic information, wrltten, elecironic, or oral, relating to Airport
téchnology, computer, or data systems, processes, of procedures, including but riot Hinited to Privaté
Information as defined under San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infeastructure Tnformation as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Ajrport or ot behalf of the Anport to the Recipient or ofherwise acquired by the
Recipiont during the corirse of dealings with the Aitport and regardless of Wwhether such information is
in its original form, a copy; or a derivative product, “Derivafive” means written or electronlc
.material created from or with, or based on Confidential Information (i.e., a report analyzmg
Confidential Information shall also be considered Confidential Information).  Confidential
Information shall also mean propristary, trade secret or other protected information, identified as
Confidential Information by the Discloser. This NDA shall govern all Confidential Information
provided fo Recipient during the term of this NDA that Discloser has provided either directly,
indirectly, or through access to Aitpert systems or data. “Security Sensitive Information” means
information desoribed in 49 USC § 1520.5,

2, . USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Récipient agrees to accept Discloser’s Confidential Information solely for use in
connection with Recipient's duties in performing services for the Aitport. Recipient shall notdisclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having hccess to
Discloser's Confidential Information of the corifidential nature of this information and the véstrictions
ot its use, dissemination, duplication and disclosure, and shall assume the responsibility that such
employees, agents and confractors will preserve the. confidentiality of such information as to third
parties. Each employee, agent, and contracter of Recipient identified as having a "need-to-know" in
connection with the receipt; review or evaluation of the Confidential Information shall be required to
execute 3 Non-Disclosure Agreement under the same téfms a6 stated in {bis NDA, Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreements and a master list of the
employees, agents, and contractors and their respeclwe duties in connection with the services
involving Confidential Information, :

"3 PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall handle and safeguard Confidential Information in a inanner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access to such
information. The Aifport has placed special confidence and trust in Recipxent and Recipient is
obligated to protect Confidential Information from unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable fo the specific categoties
of information to which Recipient is granted access. Recipient understands that the Airport or other
governmental entities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safegnarding information under
this Agreement, Recipient shall promptly report to the Discloser any loss, theff, misuse,
misplacement, unauthotized disclosure, ar other seourity violation Recipient has knowledge of|
whether or not Recipient has direct involvement in such circumstances. Recipient's anonymity will be
kept to the extent possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express pertnission of the Discloser, destroy ail
tangible information obtained during the ferm of this NDA upon the earlier of (8) request of the
Alrport; {b) the completion of services to the Afrport; or (¢) two years from the date of this
Agreentent. '

- 5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, The City and County of San Francisco owns all Confidential Information under
this NDA, Recipient shall have no right, title, or interest in any Confidential Information. Nothing
confained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information, This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns, Inaddition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access fo or use the Confidential
Information except as expressly provided under this Agréement. No patent, copyright, frademark,
trade secret, service mark or other fegally protected propristary right is licensed, granted or otherwise
‘conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURETY SENSITIVE INFORMATION. In (he cvent that disclosure of Confidential
Information is mandated by a cour{ order or express governwental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order ot take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information, Tf, in the absence of a
protective order, Reeipient is required as a matter of law to disclose the Confidential Information, it
may disclose 1o the party compelling the disclosure only the part of the. Confidential Information
required by law to be disclosed (i which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure), Nothing in this Agteement
shall require Recipient to take any action, or fo refuse to release information where to do so would
violate applicable law,

7. REMEDIES, Recipient acknowledges and agrees that violation of this NDA shall constitute
4 material breach of this NDA and may be grounds for termination of this and any underlying or
related contvact for services Involving the use of Confidential Information, Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information.. Violation of this
NDA may also result in administrative debannent and/or ¢ivil or criminal action. Discloser shall be
entitied to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money dantages available at law or in equity.

8. INDEPENDENT KNOWLEDGE, This NDA imposes no obligation upon Recipient with
respect lo information which: {a) was in Recipient's possession before receipt from Disoloser; or (b) is
or begomes a matter of public knowledge through no faulf of Recipient; or (¢} is received by Recipient

San Francisco hternational Airport Page 2 of 4 Nondisclosure Agreement

1899



—%

from a third party without a dity of confidentiality; or (d) is disclosed by Recipient with Diseloser's
prior written dpproval; or (e) is developed by Recipient without teference to Confidential Information,

o, NO REPRESENTATIONS AND WARRANTIES. Discloser makes no representation or
Warranty as to the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have 1o liability to Recipient resulting from any access
to or use of the Confidential Tnformation. .

10. NO WAIVER, If the Discloser fails to enforce any right or remedy under this Agreement,
that failure is noba waiver of the right or remedy for any other breach or failure by the Recipient,

11, AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
constried in conformance with the laws of the State of California. Venue. for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco,

12. AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
has the requisite power and authority to exifer into this Agteement on behalf of the Recipient corporate
entity.

13, ENTIRE AGREEMENT, This Agreement: (a) represents the entire NDA with respect to
the Confidential Information; (b) may be modified only by written amendment signed by the
Recipients officers or authorized designecs; and (¢) confains headings for reference only; these
headings have no effect.on any provision's meaning,

14.  SEVERABILITY, Should the application of any provision of this NDA to any partioular
facts or circumstances be found by a court of competent jurisdiction to be invalid or unenforceable,
then (a) the valxdlty of other provisions of this NDA, shali not be affected or impaired thereby, and (b)
such provision shall be enforced to the maximuni extent possible so as to effect the intent of the
Discloser and Recipient and shall be reformed without further action by thie Discloser or the Recipient
to the extent necessary to make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

RECIPIENT: WW

Ar)  SUbL 7

Print Name

9}%.«0.(_ Cand STl W

Employer

CHEE ESnmiag_

Title

Nt_Yteutrom ST

Basingss Address ' ,
391~ 4990

Uy 44 séfi

Telephone

E-mail Mbress
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NONDISCLOSURE AGREEMENT
. FOR IwapUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is enteyed jntoras of this £ day of Aest
L2008 (the VEffective Date"), by _ AE“?—» //U CANICAD

an individual employee of 310U

{"Récipient"), conceming Confidesitial Infoxmatmn to be prcmded by the City and County of San

Francisco, a municipal corpofation, acting by and through ‘ifs Airport Conuhission, the owner and

operator of the San Francisco Tntérnational Afrport (the "Airport” or "Discloser").

RECIP]ENT hereby agrees 4§ follpw's;

1 CONFIDENTIAL INFORMATION. The Airport will provide certain Confidential
Information to Recipient in ord for Recipiei erform services for the Airport as specified nader
Airport Contract No. 7‘ ‘(0 r . The Discloser and the Recipient
intend that the funishing of Conﬁdemial Information (as defined below) to Recipient will not render
such information subject to public disclosure or disclosure to any third paty. “Confidential
Information" means any and all nonpublic information, written, electronic, or oral, relating to Airport
technology, compitter, or data systems, processés, or procedares, including but not lintited to Private
Information as defined under San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by the
Rccxpient during the course of'dealings with the Adrport and regardless of whether such information s
in its original form, a copy, or 4 derivative product. “Derivative means written or electronic
material oreated ffom or with, or based on Confidential Information (f.e., a report analyzing
Confidéntial Information shall als6 be considered Confidential Information),  Confidential
Information shall also miean proprietary, frade secret or other protected information, identified as
Confidential Information by the Discloser. This NDA. shall govern all Confidential Information
provided to Recipient daring the ferm of thig NDA that Discloser has provided either directly,
indirectly, or through access to Airport systems or data. “Security Sensifive Infox mation” meats
information described in 49 USC § 1520.5.

2, USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Reeipién agrees to accept Discloser's Confidential Inforination solely for use in
connection with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseniinate Confidential Information to anyone other than certain individuals on a need-
to-know basis; as reviewed by the Airport. Recipient shall inform individuals having access to
‘Discloser's Confidential Information of the confidential nature of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shdll assume the responsibility that such
employees, agents and contractors will preserve the confidentiality of such information as to third

" parties. Each employee, agent, and confractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or evalnation of the Confidential Information shall be required to
execute a Non-Disclosure; Agreement under the same. terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the -executed Non-Disclosure Agreements and a master list of the
employees, agents, and contractors and their respective duties. in connection with the services
involving Confidential Information,

3 PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall handle and safeguard Confidenitial Information in a matiner that
affords sufficient protection to prevent the unaufhorized disclosure of or inadvertent access to such
information. The Aitport has placed special confidence and trust in Recipient and Récipient is
obligated to protect Confidential Information Fom unauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other
governmental entities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information nnder
this Agreement. Recipient shall promptly report to the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such circumstances. Recipient's anonymity will be
kept to the extent possible when reporting security violations. .

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE |
INFORMATION. Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the earlier of (a) requést of the
Alrport; (b) the completion of services to the Airport; or (¢) two vears from the date of this
Agreement, .

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidesntial Information, Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service matk or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential -
Information is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall {ake all reasonable steps to enable permit Discloser to seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If. in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure ounly the part of the Confidential Information
required by Jaw to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure), Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do-so would
violate applicable law.

7. REMEDIES, Recipient acknowledges and agrees that violation of this NDA. shall constitufe
a material breach of this NDA and may be grounds for fernnination of this and any uaderlying or
related contract for services involving the use of Confidential Information. Violation of this NDA
may be grounds for denying further access fo any Airport Confidential Information. Violation of this
NDA. may also result in administrative debarment and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient with
respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or (€) is received by Recipient
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from a third party without a duty of confidentiality; or (d) is disclosed by Recipient with Discloser?s
prior written approval; or-(e) is developed by Recipient'without reference to Confidential Information.

9, NO REPRESENTATIONS AND WARRANTIES. Discloser makes no.representation or
’ warranty asto the acouragy or completeness ofthe Conﬁdentlal Informatlon and Recxplent agrees that.

2 g agr

fo or use of the Conﬁdentml quormatxon

10.  NO WAIVER. If the Discloser fails to enforge any fight or remedy under this Agreemeiit,
that failure is not a waiver of the right or remedy for any dther breach or failure by the Recipient.

11. AGREEMENT MADE IN CALIFORNIA; YENUE. This NDA shall be governed by and
construed in conformance with the laws of the State of California. Venue forall litigation relative to
the formatiot, interpretation, and performance of this NDA shall be in'San Francisco.

12. AUTHORITY. The undersigned representative ¢ of Recipient represents and ‘warrdnts he/she
has thie réquisite power and authority to enter into this Agréemeént on behalf of the Recipient corporate
entity:

i3. ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA with respect {0
the Confidential Information; (b) may be modified only by written amendment mgned by -the
Recipient's officers or- authorized. designees; and {¢) contains headings for reference only; these
headings have no effect on any provision's meaning.

14.  SEVERABILITY. Should the application of any provision of this NDA to any particular
faots or circumstances be found by a court of competent jurisdiction to be invalid or unenforceable,
then (a) the validity of other provisions ofthis NDA 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
Discloser'and Recipient and shall be reformed without further action by the Discloser-or the Recipient
to the extent i necessary to make such provision valid and enforceable,

‘THIS AGREEMENT IS EXECUTED by the Rec-ip,iept as of the Effective Date.

RECIPIENT:

Business Address

(lis) ~29(-3204
Telephcne
Meont
E-mail Address
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N ON])IS CLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS.

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as of ﬁui_/ ) dayof DA!G w7
204y (the'E scfive Date"), by DA’N(E( HATCH NSO,

an-individual cmployee of __{; / Lovp

("Recipiént"), cpiiceming Co denhal Information to be prov1 ed by ‘the City and Céunty of San

Frangisco, a ruicipal corporation, acting by and through its Ajrport Commission, the owner and

operator of the San Frangisco Infernational, Airport (the “Airport" or "Discloser™).

RECIPIENT hareby agrees as follows:

1. CONFIDENTIAL INFORMATION, Tie Alrport will provide cerfain Confidential
Toforniation to Recipiént in order for Recipient to perfoim services for the Airpott as specified under
Airport Céitract No.. .70 A i : I . The Discloser and the.Recipient
intend that the furhishing of Conﬁdentml Information (as défined below) to Reeipient will fiot refder
such inforiation subject to public disclosure or disclosure fo any third party; "Confidential
Tnformiation® means any and all fionpublic information, writtén, electronic, or oral, relating to Airport
technelogy, computer, or data systems, processes, or procedures, mcludmg bat not limited to Private
‘Information as defined. under San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure Tnformation or Protested. Critical Infrastructure Information as deﬁned under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such: infornyation. is
supplied: by the Airport.or on behalf of the Airport to the Recipient or otherwise. acquired by the
Remp1ent during the course of dealings with the Airport and regardless of whether such. information is
in its original form, a copy, or a derivative product. "Derivative” means written or electronic
material created from or with, or based on Confidential Tnformation (ie., a Teport analyzing
‘Confidential Information shall also be considered Confidential Information).  Confidential
Information shall also. mean propriefary, trade secret or ofhet protected information, identified as
Coiifidential Information by the Disclosér, This NDA shall govern all Confidential Tnformation
provided o Recipien‘t during the term. of this, NDA that Discloser has provided either directly,
indirectly, or throngh access to Alrport systens or data. “Security Sensitive Information” means
information deseribed in 49 USC § 1520.5,

Z. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient agrées to aceept Discloset's Confidential Information solély for nse i
connéction with Recipient's duties in ‘performing services. for the Airport. Recipient shali riot digclose,
publish; or dissemitiate Confidential Information t0 anyone other than certain individials on a need-
to-know basis; as reviewed by the Aitport, Rempmnt shall. inform individuals havmg access fo
Discloser’s Confidential Information of the confidential nature of this informatior and the resfrictions
on its- use, dissemination, duplication and disclosure, and shall assume the- responsibility that such
cmployecs, agetits and contractors will: preserve the- conﬁdcnnahty of :such information as to third
parties. [Each employee; agent, and contractor of Recipient identified as having a "need-to:know" in
conmection with the receipt, review or evaluation of the Confidential Informvation shall be required to
execute a Non-Disclosure Agreement under the same terms as stated in this NDA. Recipient shall
provide Discloser with a copy of the executed Non-Disclosure Agreemems and a master list of the
employees, agents, and contractors and fheir respective dufies in connection with the services
involving Confidential Information.

3. PROTECTION 01" CONTIDE\ITIAL INFORMATION AND ’SE’CURI’I‘Y SENSITIVE

mfo‘ tlon The Auport has placed spemal conﬁdence and trust m ;Recxplent and Reclp.{ent is
obhgated to protect Conﬁdenhal Information from tnauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories

of information to which Recipient is granted access. Recipient understands that the Airport or other
governmental entities may conduct inspections, at any time or place, for the purpose of ensuring

compliance with the condition for access, dissemination, handling and safeguarding information under

this Agreoment, Recipient shall promptly report to the Discloser any loss, theff, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of,

whether or not Recipient has direct involvement in such circumstances. Recipient's anonyxmty will be.
kept to the extent possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall return or, with the express pernission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the eatlier of (a) request of the
Airport; (b) the completion of services to the Aiwmort; or (¢) two years from the date of this
Agreement.

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and

" Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential

Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwxse
conveyed by this Agreement with 1espect to the Confidential Information,

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order or take other appropriate action. Recipient will also; at no cost or expense fo
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law o be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so would
violate applicable law. ' ‘

7. REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA

" may be grounds for denying further access to any Airport Confidential Information, Violation of this

NDA may also result in administrative debarment and/or civil or criminal action. Discloser shall be -
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity,

8, INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient with
respect to information which: (a) was in Recipient's possession before recsipt from Discloser; or (b} is
or becomes a matter of public knowledge through no fault of Recipient; or (¢) is received by Recipient
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from a third party without a duty of confidentiality; or (@) is disclosed by Recipient with Discloser’s
prior writtent approval; or {e) is developed by Recipient without reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES, Discloser makes no representation or
warranty-as to fhe acturacy or completeness of the Confidential Information and Recipient agrees that
Discloser and ifs employees and agents shall have no hab111ty to Recipient resulting from any access
to or use of the Confidential Information.

10, NO WAIVER. If the Discloser fails fo enforce any‘right or temedy under this Agrgement,
that failure is not a waiver of the right or remedy for any other biéach or failuré by the Recipient.

11 AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
construed in conformance with the laws of thie State of California. Veiiug for all litigation relative to
the formation, inferpretation, and performance of this NDA shall be in. San Francisco.

12. AUTHORITY. The undersigned representative of Recipient represernts and warrants he/she
has the requisite power and authonty to enter info this Agreement on behaif of the Recxpxcnt corporate
entxty

13, ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA wiﬂx respect to
the Confidential Information; (b) may be modified only by wiritten amendment signed by the

Recipient’s officers or authorized des1guees and (c) contains headings for reference only; these
headings have no effect on any provision's meaning.

14. SEVERABILITY. Should the application of-any provision of this NDA. to any particular
facts or circiimstances be found by a court of competent jurisdiction fo be invalid or unenforceable,
then (a) the validity of other provisions of this NDA shall not be affected or impaired thereby, and.(b)
such provision shall he enforced to the maximum extent possible so as to effect the intent of the
Discloser and Recipient and shall be reformed withopit further action by the Dlscloscr or the Recipient
fo the extent necessary to make such provision valid and eiforceable.

THIS AGREEMENT IS EXECUTED by the Rccipienf as of the Effective Date.

T

Dz‘m(il Hd*d«;m‘m;

Print Name

-)oq}or (.oy\‘ab\ "mQ Gf":mp
Emiloyer '

Es Jr,‘mﬁ’ﬂ .

Title

H Stvanson St

Business Address

(415) 241 -3ZL00
Telephone

&Umﬁkmsa e S‘Mjc\r onsul “mq Coim
B-mail Address v ) ’
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGRBEMENT (MDA) is enjerid ipto s of thisZY day of Ay.&»v &7
,20 _LS (the "Effective Datg"), by OAJ {S‘SVFZOU _

an individual employee of i é&’\/

("Recipient"), conceming Conﬁdent1a1 Tnformation. to be provxded by the City and County of San

Frangisco, a municipal corporatmn acting by and through its Airport Commission, the owner and.

operator of the San Francisco International Afrport (the "Airport" or "Discloser").

RECIPIENT hereby agrees as follows;

1. CONFIDENTIAL INFORMATION, The Airport will provide certain Confidential
Information fo Recipient in or'dex for Reci ;iwn \jo perform services for the Airport as specified under
Airport Contract No, . The Dis¢loser and the Récipient
inténd that the furnishing of Conﬁdentlal Tnformation (as defined bclow) to Recipient will not render
gich information subject to public .disclosure or disclosuie fo eny third party, “Confidential
Information" means any aid afl nonpublic‘inforniation, written, electronis, or oral, relating to Adrport
technology, computer, of data systems; processés, or proceduires, including bust nof linited to Private
Information as défined ‘under San Fraeisco Adwminisirative Code Chapter 12M, and Critical
Infiastructure Information or, Protected Critical hifrastructure Information s - defined under ‘the
Homeland Security Act of 2002 and 6 CFR §29.2, which jnformation or access to siich inforniation is
supplied by the Airpoif or on ‘behaif of the Au;port to the Recipient or otherwise acquired by the
Rempmnt during the course of dealings with the Airport and regardless of whethet stich information is
in 1ts original form, 4 copy, or a derivative product. "Derivative" mears written or' electionic

material created from. or with, or based on Confidential Tnformation (ie:, a report. analyzmg
Confidential Tnformation shall also be considered Confidential Informatlon) Confidential
Taformation shall also mean proprietary, trade secret or other protected information, identified as
Confidential Information by the Discloser. This NDA. shall govern all Confidential Information
provided to Recipient during the term. of this NDA. that Discloser has provided either directly,
indirectly, or through access to Airport systems or data “Security Sensitive Information” 1means
information descnbed in49 USC § 1520.5. '

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to-atcept Discloser’s Confidential Information solely for usg in
wontiection with Recipient's dities in performmg sérvices for thie Afrport. Recipiént shall not disclose,

publish, or disseminaté Confidential Tnforniation to. .anyone other than cettain individials on 4 need-
to-knot. basis, as rewewe(i by the Airport. Recipient shall inform individuals having agcess to
stclosefs Confidesitial Infomlatlon of the confidential natuie of this information and the restrictions
on ifs se, dxssemmanon, duplication and disélosure, and shall assume the responsibility that such
emponees agents and coitractog$ will preserve the confidentiality of such information ‘as to third
parties, Each employee, agent, and contractor of Recipient idesitified as having a "need- to-know" in
conniection with the feceipt, review or evaluation of the Confidential Inforiiation shall be fequited to
execute a Non-Disclosure Agreéiment undér the same terms as stated in this NDA. Recipient shail
provide Discloser with a copy of the executed Non-Disclosure Agreements and & mastei list of the
employees; agenis, and contractors and ‘their respective duties- in connection with the services
involving Confidential Tnfotmation.

3.  PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall handle and safeguard Confidential Information in a manner that
affords sufficient protection to prevent the unauthorized disclosure of or inadvertent access to such

information. The Airport lias placed special confidence and trust in Recxplent and Recipient is
obligated to protect Confidential Information from wnauthorized disclosure, in accordance with the:
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Ajrport or other
governmental entities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall promptly report to the Discloser any loss, theft, misuss,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such circumstances. Rccxplent‘s anonymtty Wsll be
kept to the extent possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall retum or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the eadier of (a) request of the
Airport; (b) the completion of services fo the Airporf; or (¢) two years from the date of this
Agreement, '

. 5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Tnformation. Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information, This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
- assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement, No patent, copyright, trademark,
trade secref, service mark or other legally protected proprietary right is lHcensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Tnformation is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure ouly the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so would
violate applicable law.

7. REMEDIES, Recipient acknowledges and agrees that violation: of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information. Violation of this
NDA may also result in administrative debarment and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in additjon fo any other
remedies or money damages available at law or in equity,

8. INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient with
respect to information which: () was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or (c) is received by Recipient
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from & third party without a duty of confidentiality; or () is disclosed by Recxpxent with Discloser’s
prior Written approval; or (¢) is developed by Recipient without refereince to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES, Discloser makes na represenitation or
wartanty as to the accutacy or complctcness of the Confidential Information and Recipient agrees that
Discloser arid its employees and ageits shall have no liability to Recipient resulting from any access
1o or use of the Confidential Tnformation.

10.  NO WAIVER. If the Discloser fails to enforce any right or remedyunder-this Agreement,

that failure is not a waiver of the right or remedy-for any other breach or failure by the Recipient.

11. AGREEMENT MADE IN CALIFORNIA; VENUE, This NDA shall be governed by and
construed in conformance with the laws of the State of Califomnia. Venue for alt litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisto.

12.  .AUTHORITY. The undersigned representative of Recipient represerits and wartants he/she

 has the requisite power and authority fo enter mto this Agreement on behalf of the Recipient corporate-

entxty

13. ENTIRE AGREFMENT. This Agreement: {a) represents tlie entire NDA -with tespect to
the Confidential Information; (b) may be modified only by writtén ameudment signed by the

- Recipient's officers or authiorized designees; and () contains headings for reference only; these

headings have o effect i dfily provision's medning.

14. SEVERABILITY. Should the application of any provision of this NDA fo any particular
facts or circumstaiices be found by a court of competent Junsdlctxon to be invalid or unenforceable,
then (a) the vahdlty of other provisions of this NDA. shall not be affécted or impaired thereby, and ()
suth provision shall be enforced to the maximum extent possible so as to effect tlie intent of the
Discloser and Recipiexit and shall be reformed without fitrther action by the Discloser or the Recipient
to the extent niecessary to make such provision valid and-enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

RECIPIENT:

I‘nﬁt I\'Iame

Sac of - U2V 6.50\4"

~ Employer
SErtat 7 FCTRY CAC [RBTAMATSR
“Title ) K ‘
- U STEIANSSN §7
: Business Address
YU =2Fc - 3202
Telephone
M vtzond @) S (wwns wéﬁ
E—maxl Address — /
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSUREAGREBMENT (NDA) is eni ere dinto as o ,thi,sz‘_rday.o'fAl’, 6T
22007 (the "Effective Date") by CA ;U

an individgal employee of d y

("Recipieiit”), concerriiig Conifidential Triformation to be prov1ded by the. City and County of San

Francisco, a mumcxpal corporation; acting by and through its Ajrport Cotimission,. the owner and

opérator of thé San Francisco International Aitport (the "Airport" or "Discloser™).

RECIPIENT hereby agrees as follows:

1, CONFIDENTIAL INFORMATION. The Anport will provide certaini Confideirtial
Informiation to Recipient ini order fpi Reof 1\1 perform services for the Airport as specified under
Airport Contract No. f ﬁ (i . The Discloser. and the Recipient
intend that the furnishing of Confidential Information (as defined below) to Recipient will not render
such information subject to public disclosure or disclosure to any thitd party. “Confidential
Information'" means any and all nonpublic information, writfen, electronic, or-oral, relating to Anport
technology, computer, or data systems, processes, or pmcedures, moludmg but not limited to Private
Information as defined under San Francisco Administrative Code Chapter 12M, and Critical
Infrastcture Information or Protected Critical Infrastructure Information as defined under the
Homeland Security Act of 2002 and 6 CFR §29.2, which information or access to such information is
supplied by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by the
Regipient during the course of déalings with the Airport and regardless of whether such information is
in its original form, a copy, or a derivative product, "Derivative" means written or electronic
iaterial created froin or with, or based on Confidential Tnformation (ie., a report analyzing
Confidential Information shall also be consideréd Confidential Informatioh). Confidential
Information shall alsg thean proprietary, trade secret or other protestéd information, identified as
Conifidential Inforfnation by the Discloser, This NDA shall govern all Confidential nformation
piovided to Recipient diring the term of thi§ NDA. that Discloser has provided either direetly,
indirectly, or through accéss to Airport systems or data. “Sectirity Sensitive Information” means -
inifortnation described in 49 USC § 1520 5.

2. USE OF CONI‘]])ENTIAL ]NTORMATION AND SECURITY SENSITIVE
INFORMATION. Reclpmnt agrees to accept stcIosers Confidential Information solely for use in
connection with Recipient's duties.in performing services for the Aitport. Recipient s shall not disclose,
publish, or. disseminate Confidenitial Information to anyone other than certain individuals. on.a need-
to-know ‘basis, as reviewed by the: Airport: Recipient shall inform -individuals having access fo
Discloser's Confidential Information of the confidential nature of this information and the restrictions
on ifs use, dissemination, duplication and disclosure; and shall assume the. responmblhty that such
employees, agents and .contractors will preserve the confidentiality. of such information as to third.
parties. Each employee, agent, and confractor of Recipient identified as having a "need-to-know" in
connection with the:receipt, review er evaluation of the Confidential Informmation shall be required to
éxecuts a Non-Disclosure Agréement under the same ‘terms as stated in this NDA. Recipient shall.
provide Discloser with a copy of the executed Non-Disclosure Agreements and .a master list of the
émployees, agénts, and confractors and their respecfive duties in. copnection with the services
inivolving Confidential Information.

3, LPROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION: Recipicnt ; shall handle and saféguard Confidential Tnforintion in a manner. that
affords sufficient profection to prevent Hlie ynauttiorized disclosure of or inadvérient access to such
information, The Airpoit has placed special confidence and trust iii Recxpxent and Recipient ‘is
obligated to protect: Conﬁdennal Informition foin unauthonzed disclosiire, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other
governmental entities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall promptly report to the Discloser any loss, thef, misuse, -
misplacement, unauthorized disclosure, or other sccurity violation” Recipient has knowledge of]
whether or not Recipient has direct involvement in such circumstances. Rcc1p1ent‘s anonymity will be
kept to the extent possible when reporting security v1olanons

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient shall return or, with the express permission of the Disclaser, destroy all
tangible information obtained during the term of this NDA upon the earlier of (a) request of the
Alfrport; (b) the completion of services to the Axrport or (¢) two years from the date of this
Agreement.

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall bave no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its officers, directors, goveming board, parent corporations, subsidiaries, affiliates, successors and -
assigns, In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement, No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect fo the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION, In the event that disclosure of Confidential
Information is mandated by a court order or express govemmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts fo obtain a protective order or other reasonable assurance
that confidential freatment will be afforded the Confidential Information. If, in the absence of a .
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, whete possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so would
Violate applicable law.

T REMUEDIES. Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information. Violation of this
NDA. may also result in administrative debarment andfor civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE., This NDA imposes no obligation upon Récipient with
respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or (¢) is received by Recipient

San Prancisco International Airport Page 2 of 4 Nondisclosure Agreement.
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from a third party withouta duty of conﬁdenttahty, or (d) is disclosed by Recipient with Discloser’s
prior written approval; of (e) is developed by Recipignt w1thoutrefereﬁce to Confidential Informiation.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser inakes no representatxon of
‘airanty asto the accuracy or completencss of the Confidential Informanon and Recipient agress that
Discloser and its employees and agents shall have no liability to Recipienit resulting from any access
to or use of tlie Confidential Informatmn

10, NO WAIVDR. If the Discloser fuils to enforce any right or remedy under this Agreement,
‘that failure is not a waiver of the right or remedy for any other breach or failute by the Recipient.

11. AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and
construed in conformance with the laws of'the State of California. Venue for all litigation relative to
the formation, interpretation, and performance of this NDA. shall be-iu San Francisco.

12, AUTHORITY. The undersigned represeﬁtafwe of Recipient represents and warrants he/she
has the requisite power and authority to enter into tIns Agreement on behalf of the Recipient corporate
entity.

13. ENTIRE AGREEMENT, This Agreement: (a) represents the entire NDA with respect to
the Confidential Information; (b) may be modified only by written amendment signed by the
Recipient's officers or authorized designees; -and (¢) contains headings for réference only' thcse
headings have no effect on any provision's meamng.

14. SEVERABILITY. Should the application of atiy provision of this NDA to any particular
facts .or ciréunistaices be folund by a tourt of competent jurisdiétion fo be invalid 6runenforceable,
fhen (a) the vahdlty of ottier provisioris of this NDA shall not be affected of lmpalred thereby, and (b)
siichi provision shall be ‘enforced to the inaximum éxtent possible so as to effect the intent of the
Discloser and Recipient and shall be réformed without further action by the Disclosér or the Recipleit
to the extent necessary to miake such provision valid and enforceable,

THIS AGREEMENT IS EXECUTED by tlie Recipient as of the Eﬁ"cctweA

RECIPIENT:.

MM_Q@%"
Emjloyer
Sem ap - ESTIMAT 'gg
Title B '
=) STEVaSav &1
Business Address
¢y 220 %eo
Telephone
Akon® &vwl lorgon g ling. Carm
E mail Address 0
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS.

THIS NONDISCLOSURE AGREEMENT (NDA) is-eiiteed jnto ds of i 's of &Uﬂ—
(the "Effective Datc“), by D’%J '

an individual employee of ‘

("Recipient"), concening Conﬁdenttal Information to be provxded by the' C1ty nd County of San

Francisco, & municipal corporation, acfing by and through its Aipert Commiission, the owner and

opetator of the San Francisco Infernational Airport (the "Airport" or "Discloset").

RECIPIENT hereby agrees as follows;

1 CONFIDENTIAL INFORMATION, The Airport. will provide certain Confidential
Information to Regipient in oxier— for, PT,C% 71\: to perform services for the Airport as specified under
Aliport Contract No. . The Discloser and the Recipient
intend that the furnishing of Confidential Information (as defined below) to Recipient will not render -
such information subject to public disclosure or- disglosure to any third party. "Confidential
Information" means any and all nonpublic information, writfen, electronic, or oral, rélating to Airport
technology, computer, or data systems, processes, or procedures, including but not limited to Private
hiformation as defined under San Francisco -Adminisirative Code Chapter 12M, and Critical
Infrastucture Information or Protected Critical Infrastructure Information as defined under the
Hotheland Security Act of 2002 and 6 CER §29.2, whichi information or acéess to such information is
supplied by the Aitport ot oii behalf of the Alrport to the Recipiert or otherwise acquired by the
,Recxpxent duiring the course.of dealings with the Airport and regatdless of whether such information is
in its original form, a -copy, or a denvanve pioduct. “Derivative" means written or electiohic
‘material created fom or with, or based on Confidential Tnformation (ie., a 1epoit analyzing
Confidential Information shall also be considered Confidential Infermatxon) Confideritial
Information shall also ‘mean propristary, frade secret or othef protected inforniation, identified as
Confidential Information by the Discloser, This NDA shall govern all Confidential Information
provided ‘to Recipient during the' term. of this NDA that Discloser has provided either directly,
indirectly, or through access to Airport systems or data. “Security Sensitive Information” means
information described.in 49 USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to.accept Discloser's Confidential Information solely for use in
connéction with Recipient’s duties in performing seérvices for the Airport. Recipient shall not disclose,
publish, or disseininaté-Confidential Tnformation to anyone otheér than cértain individuals on 4 need-
. to-know basis, as reviewed by the Airport, Regipient shall inform individuals having agcess to

" Discloger’s Confidential Information of the confidenfial natuge of this information and the réstrictions

on its 1ise, dissemination, duplication and disclosure, and shall dssume the responsibility that such
employees, agents and contractars will preseive the confidentiality of such information s to third
parties: Each employes, agent, aind contigttor of Recipient identified as having a "fieed-to-krow" in
connéction with the receipt, review or évaluation of the Confidential Inforation shall be required to
éxecute a Non-Disclosure Agrcement under the same ters as stated n this NDA. Recipieiit shall
provide Discloser with a copy of the executed Non-Disclosire Agreements and a master list of the
employees, dgents, and contractors and their respective duties in connection with the services
involving Confidential Information. '

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handle and safeguard Confidential Information in'a manner that
affords sufficient protection to prevent the unauthorized disclosure of 'or inadvertent access to .such
information, The. Airport has placed special confidence and trust in Reclplent and Reeipient is
obligated to protect Confidential Information from wnauthorized disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that thé Airport or other

- governmental entities may conduct inspections, at any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall promptly report to the Discloser any loss, thefi, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such ciccumstances. Recipient's anonymity will be
kept to the extent possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall refurn or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA upon the earlier of (a) request of the
Airport; (b) the completion of services to the Airport; or (¢) two years from the date of this
Agreement, )

5, OWNIRSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall bave no rights, by license or otherwise, to have access fo or use the Confidential
Information except as expressly provided under this Agreement. No patent; copyright, irademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agresment with respect to the Confidential Information,

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloset's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its covnsel as to such disclosure). Nothing in this Agreement -
shall require Recipient to take any action, or to refuse {o release information where to do so would
violate applicable law.,

7. REMEDIES, Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or

related contract for services involving the use of Confidential Information. Violation of this NDA

may be grounds for denying further access to any Airport Confidential Information. Violation 6f this
NDA may also result in administrative debarment and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity,

8. INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient with
respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or {c) is received by Recipient

San Francisco International Airport Page2 of 4 Nondisclosure Agreement

1914



g

from a third party withouta duty:of confidentiality; or (d) is disclosed by Recipient with Discloser’s
prior written approval; or (¢) is developed by Recipient without reference to Confidential Informatxon

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no xepressntafion or
“warranty-as to the accuracy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no liability to Recipient resulting from any access
to or use of the Confidential Information.

10. NO WAIVER. If the Discloser fails to enforce any right or remedy under this: Agreement, )
that failare is niot a waiver of the right or remedy for any other breach or failure by the Recipient.

1. AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governéd by and
construed in coiiformance with the laws of the State of California. Venue for all litigation relative to
the formation, interpretation, and performance of this NDA shall be in San Francisco,

1% AUTHORITY. The undersigned represeitative of Recipient represents and warrants he/she. '
has ths requisife power and authonty to enter iiitd this Agreeiiient on belialf of the Recipient corporate
entity.

13. ENTIRE AGREEMENT. Tlus Agfeenient: {a) represents this entire NDA with Tespect to
the Confidential quormatmn ‘() may be modified only by wiitten amendment signed by the
Recnpxent’s officers or authonzed desxgnces, and (€) contains headings for reference oniy, ‘these
tieadings have no effect on any. prowsmn s meaiing,.

14. SEVERABILITY. Should the apphcatmn of any provision of this NDA to any partlculér
facts or circumstances be found by a court of competent Junsdxcnon fo be invalid or unenforceable,
then (a) the vahdxty of other provisions of fhis NDA shall not be affected or impaired thereby, and (b)
such provision shall be enforced fo tlie maximum extent possible so as to effect the intent of the
Discloser and Recipient and shall be reformed without further action by the Discloser or the Recipient
to the extent necessary to make such provision valid and enforceable '

THIS AGREEMENT IS EXECUTED by the Recipieit as of thig'F

PrwName |
SRRl (o A T ko

Employer

~Title

2 StaBsw 1
Business.Address

fs— 2 o
Telephone '

Decevens GERB Sh l“' “"‘3"‘{4’ Lo
E—maxl Addiess
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

(the VEff
‘an individual employee of
("Recxpmnt"), concerriig Confidential Informauon to be provided by the C1ty ‘and County of San
Francisco, a mumcxpal corporation, acting by and through ity Airport Cormmssxon, the owner and
operator of the San Francisco International Airport (the "Airport” or "Discloser").

RECIPIENT hercby sdgrees as-follows:

1. CONFIDENTIAL INFORMATION. The Auport will provide certain Confidential -
Information to Recipient in order/for-%mfie?'? o\ perform services for the Airpurt as specified under
Airport Contract No. . The Discloser and the Recipient
intend that the furnishing of Confidential Information (as defined bcIow) to Recipient will not render
such information subject to public disclosure or disclosure to any third party. "Confidential
Tnformation means any and all nonpublic information, written, electronic, or oral, relating te Airport
technology, computer, or data systems, processes, or procedures, including butnot limited fo Private
Information as defined: wnder San Francisco Adininistrative Code Chapter 12M, and Critfical
Gifrastouctire Information or Protected Crifical Infrastructure Inqumé}fion as defined under the
Homeland Security Act 0f 2002 and 6 CFR §29.2, which infotmation or access fo such information is
supphcd by the Airport or on behalf of the Airport to the Recipient or otherwise acquired by the
Recipleiit during the course of dealings with the Afrport and regardless of whether sirch information is
‘in its origital fokm, a copy, or a derivative product. "Derivative" sneans written or electronic
material créated frori .or ‘with, or based on Confi dential Toformation (ie., & repoit analyzmg
Conﬁdenhal Informahon shall also Be considered Conﬁdentxal Informatlon) Corifidential
Tnformation shall also ingan “proprietaiy, tradé secret off other protectcd information, identifigd as
Conﬁdennal Inforination by the Discloser. This NDA shall goverti all Confidential Tnformation
provided to Recxpxeuf during the terin of this NDA that Discloser has. provxded either directly,
indirectly, or through access to Airport systems or data. “Security Sensitive Tnformation” means
information described in 49 USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION, Recipient agrees to accept Discloser's Confidential Information solely for use in
connection with Recipient's duties in performing services for the Adrport. Recipient shall nof disclose,
publish, or disseminate Confidential Information to anyone other than certain iudividuals on a need-
to-know basis, as reviewed by the Airport. Recipient shall inform individuals having access to
Discloser's Confidential Information of the confidential nature of this information and the restrictions
on its nse, dissemination, duplication and disclosure, @nd shall assume the responsibility that such
¢mployees, agents and contractors will preseive the confidentiality of such irformiation as fo third
parties: Each employee, agent, and coiitractor 6f Recipient identified as having a "need-to-Know" in
consiection with the regeipt, review ot evaluation of the Confidential Information shall be required to
éxecute a1 Non-Disclosure Agreement inder the saiié ferms as stated ifi this NDA. Recipient shatl
provxde Discloser with a copy of the executed Non-Disclosure Agréeineits and 'a master list of the
employees, agents, and corifractors and their respective” duties i connection with the services
{nvolving Conﬁdenhal Informatmn

3, - PROTECTION OF CONI‘IDIINTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION Recipient shall handle and safegriard Cdnﬂdentxal Information in a ander that
affords sufficient protection to prévent the unauthorized disclosure of or inadvertent access to such
information, ‘The Airport has placed speoial confidence and frust in Rcc:plent and Recipient js
obligated to. protect Confidential Information from unauthotized. disclosure, in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other
govermmental entities may conduct Inspections, af any time or place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall prompily report to the Discloser any loss, thefi, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such circumstances. Recipient's anonymity will be
kept to the extent possible when reporting security violations. '

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORWIATION. Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the term of this NDA wupon the earlier of (a) request of the
Alport; (b) the completion of services to the Airport; or (¢) two years from the date of this
Agreement.

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owus all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information, Nothing
contained in this Agreement shall be construed-as granting or conferring any rights by license or
otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement, No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information,

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION. In the event that .disclosure of Confidential
Information is mandated by a court order or express governmental directive, Recipient shail
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforis to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Apgreement
shall require Recipient to take any action, or to refuse to release information where o do so would
violate applicable law. :

7. REMEDIES, Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information. Violation of this
NDA may also result in administrative debarment and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition fo any other
remedies or money damages available at law or in equity,

8. INDEPENDENT KNOWLEDGE. This NDA. imposes no obligation upon Recipient with
respect to information which: {a) was in Recipient's possession before receipt from Discloser; or (b} is
or becomes a matter of public knowledge through no fault of Recipient; or (¢) is received by Recipient
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from a third party-without a duty of confidentiality: or (@) is disclosed by Recipient with Discloser’s -
prior written approval; or (¢) is developed by Recipient without reference to Confidential Information.

9. NO REPRESENTATIONS AND WARRANTIES. Discloser makes no iéprésentation of

warraiity as to the aceuracy or completeness of the Confidesitial Information and Recipient agreés that
Discloser and its employeés and agents shall have no liability t& Recipient tesulting from any access

1o or use of the Confidential Tnformation.
10, NO WAIVER. If the Disclaser fails fo enforce-any right of rémedy vinder this Agréement,
‘that failure is not a waiver of the right or fé¢medy for any other breach or failute by the Recipiént.

11 AGREEMENT MADE IN CALIFORNIA; VENUK: This NDA shall be governed by-and
construed in cotiforniance with the laws of the State of Cabforma Venue for all lmgahon telative to
the formation, interpretation, and performance of this NDA shall be in San Frantisco.

12, AUTHORITY. The undersigned representanve of Recipient represents and Warrants he/she
has the requisite power and autherity to enter into this Agreement an behalf of the Re¢ipient corporate
entity.

13.  ENTIRE AGREEMENT. This Agreement: (a) represents the entire NDA with respect to
the Confidential Tnformation; (b) may be modified only by writlen amendment signed by the
Recipient's officers or authorized desxgnees, and (¢) contains headings for reference only; these
headings have no effect on any provision's meaning.

14, SEVERARILITY. Should the application of any provision of this NDA. to any particular

facts. or circumstances be found by a court of competent jiirisdiction fo be invalid or unenforceable, -
then (a) the validity of other provisions of this NDA shall not be affected or inipaired thereby, and (b)

such provision shall be snfbrce,d to the maximum extent possible so as to effect the intent of the

Disclgser and Recipient.and shall be reforined without further action by the Discloser or the Recipient

to the gxtent figcessary {0 make such provisioi valid and enforbedble.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date,

RECIPIENT;

C'EMJW (s Mpnd

Print Name

SACA. LonsSuCTznd,, Lo

Employer
Seutof. ESCe Nl
* Title
T STeuysRSon 7
Biisiniess Address’
Gs - 290 - oo
Telephong
G(CWM S‘H CoRCon SAUTAE ¢,
E-mail Address
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NONDISCLOSURE AGREEMENT
FOR INDIVIDUAL PERSONS

THIS NONDISCLOSURE AGREEMENT (NDA) is entered into as;of this Z;jﬁaydf ATAY

20 ¥ (e "Effectlvc Datg"), by !, ..)A“( LA’?\)D CH??’U
anindividual employec of
(“Recxpxent“), conceniing Confi ennal Information to be provided by the City and. County of San
Francisco, a munjcipal cofporation, agting by and thitough its Airport Commission; the owhet and
operator of the San Frahcisto Infernational Ajipott {the “Ajrport" or "Dis¢losér™).

RECIPIENT her¢by agrees as follows:

1. CONFIDENTIAL INFORMATION. The Airoit will provide certdin ‘Confidential
Information to Recipient in order foi Rec1p1€ntqo Ferfdim services for the Airport as specified under
Afrport Contréct No. . "The Discloser-and the Recipient
intend that the furnishing of Conﬁdentzal Information (as defined below) to Recipient will not render
such informatisii ‘subject to public disclosure or disclosure to any third ‘party. "Confidential
Information” means any and all henpublic information, written, electrenic, or oral, relating to Adrport
technology, computer, or data systenms, processes; .or procedures, including but not limited to Private
Information as defined under San Francisco' Administrative Code Chapter 12M, and Crifical
Infrastructure Information or Protected. Critical Infrastructure Information as defived under the

" BHomeland Security Act of 2002 and 6 CFR §29.2, which. information or access to such information is

supplied by the Airport or on behalf of the Airport. fo the Recipient or otherwise acquired by the
Rem_plent during the course of dealings with the Airport and regardless of whethér such information is
in its original form, 4 copy, or a derivative prodiet. 'Derivative" means written or electronic

material cteated from .or with, or based on Confidential Informdtion (ie., a report analyzing
Confidential Tnformation shall also be copsidered Confidential Information).  Confidential
Information shall-also mean proptietary, trade secret or other protected information, identified as
Confidential Information by the Discloser. This NDA shall govertt all Confidential Information
provided fo Recipient during the ferm of- this NDA. that Discloser has prowded eitlier ditéctly,
indirectly, or through access to Alrport systems or data. “Securxty Seénsitive Information” means
informiation described in 49 USC § 1520.5,

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
'INI‘ORMATIO‘\T Recipient agrees to accept Discloser's Confidential Tnformation solely for use in
connectior with Récipient's duties in performing services for the Afrport. Recxplcnt shall got disclose,
publish, or disseminate Confidential Information o anyone other than certain individuals on a need-
to-know basis; as reviewed By the Airport: Recipient shall inform individuals having access to
Discloser's. Confidential.-Information of the coifidential nature ofthis information and.the restrictions
on its use, dissemination, duplication-and disclosute, and shall assume the responsibility that such
employees2 agents and contractors will preserve the confidentiality of such information as to third
parties. Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
‘connection with the receipt, review or evaluation of the Confidential Informafion shall be-required to
execute a Non-Disclosnre Agreement under the samie terms -as stated in this NDA. Recipient shall
provide Discloser with a copy of the exéciited Non-Disclosiire Agréements and a master. list of the
-employees, agenis, and confractors and their respective diltieS in connegtion with the services

jnvolving Confidential Information.

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Récipient shall handle aiid safeguard Confideritial Informiation in a manner that
affords sufficient protéction to prevent the unauthorized disclogure of or madvcrtent aceess to such
information, “The Airport hag ‘placed special conﬁdence and tiust in Reclpxent and Recipient is
obligated 1o protect Confidsntial Information from: unauthonzed disclosurs, ir accordarice with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information to which Recipient is granted access. Recipient understands that the Airport or other
governmental entities may conduct inspections, at any time or place, for the pumpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall promptly report to the Discloser any loss, theft, misuse,
misplacement, unauthorized disclosure, or other security violation Recipient has knowledge of,
whether or not Recipient has direct involvement in such circumstances. Recipient's anonymity will be
kept to the extent possible when reporting security violations. :

4, RETURN OF CONFIDENTIAL INFORMATION. AND SECURITY SENSITIVE
INFORMATION, Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the ferm of this NDA upon the earlier of (a) request of the
Airport; (b) the completion of services to the Aimport; or (¢} two years from the date of this
Agreement,

5, . OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisco owns all Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. . Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information. This Agreement shall be binding wpon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information. )

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
SECURITY SENSITIVE INFORMATION., In the event that disclosure of Confidential
Information is mandated by a court order or express governmental directive, Recipient shall
immediately notify Discloser and shall take all reasonable steps to enable permit Discloser to seck a

_protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Tnformation. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only the part of the Confidential Information
required by law to be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosnre). Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release mformauon where to do so would
violate applicable law.,

7. REMEDIES, Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA.
may be grounds for denying further access to any Airport Confidential Information. Violation of this
NDA may also result in administrative debarment and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages avaitable at law or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA. imposes no obligation upon Recipient with
respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or {¢) is received by Recipient
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froni a third party withouta duty of confidentiality; or (d) is disclosed by Recipient with Disclosei’s
prior writtén appioval; or (¢) is developed by Recipient without reference to Confidenitial Information,

s, NO REPRESENTATIONS AND WARRANTIES, Discloser inakes fio representatxon or
warranty as to the accurasy or completeness of the Confidential Informiation and Recipient agiees that
Discloserand its employees and agents shall have rio liability to Recipient resulting from any access
to oruse of the Confidential Information. :

10. NO WAIVER. If the Discloser fails to enforce any right or remedy under this Agreement,
that failure is not a waiver of the right or remedy for any other breach or failure by the Recipient.

1.  AGREEMENT MADE IN CALIFORNIA; VENUE: This NDA shall be goverped by and
construed in conformance with the Taws of the State of California, Venue for all litigation relative to
" the formation, interpretation, and performance,of this NDA shall be in San Francisco.

12. AUTHORITY. The undersigned representative of Recipient represents and warrarits he/she
has the requisite-power and aathority to éater info this Agreement on belialfof the Recipient cofporate
entity, ‘ '

13, ENTIRE AGREEMENT. This Agreément: (2) fepresents the eitiré NDA with respect fo
the Confidential Information; () may be miodified only by written amiendment signed by the
Recipient’s officers ¢r authorizeéd designées; and (e) contains headings for reference ‘only; these
headings have no éffect on any provision's meahing; -

14.  SEVERABILITY. Should the application of-any. provision of this NDA to any particular
facts or circumstaices be. found by a court of competent jurisdiction t0 be invalid or unenforceable;

then (a) the vahdtty of other provisions of this NDA:shall notbe affected or impaired theréby; and (b)
such ‘provision shall be enforced fo the maximum extent possxble 50 a to effect the intent. of the
Discloser and Recipient and shall be reformed without further action by the Discloser or the Recipient
to the extent negessary to mgke such provision valid and enforceable:

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effective Date.

‘RECIPIENT:

Whcord (HEN

Print Narie
Employer . ’ o
[7x4& tMATER oo @Dr/\m”" ‘g,&
Title
7L &/Cﬁ Jealonl 87
Business Address
' L. 6 W) TP EC
' Telephone:
LOCHENE AU &rToatts . Lo
E-mail Address .
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NONDISCLOSURE AGREEMENT
FORINDIVIDUAL PERSONS

("Recipleﬁt") concemmg Conﬁdentlal Informatlon to be provided City and Couity of San
"Francisco; & municipal corporation, acting by and through its Airport Commission, the owner and
aperator of the San Francisco International Airport (the "Airport" or "Discloser™).

RECIPIENT hiereby agites as follows:

1, CONFIDENTIAL INFORMATION. The Aitport will provide ceriain Confidential
Tnforination to Recipient in order {or Recipie; erform services for the Airport as specified under
Airport Contract No. ln t&’p . The Discloser and the Recipient
intend that flte farnishing of Conﬁdentxal In formation (as defined bclow) to Recipient will not render
such information. subject to public disclosure or disclosure to any third party. "Confidential
Information" means any and all nonpublic information, writien, electronic, or oral, relating to Airport
technology, computer, or data systems, processes, or procedures, including but not limited to Private
Information as defined under San Francisco Administrative Code Chapter 12M, and Critical
Infrastructure Information or Protected Critical Infrastructure Information as defined uunder the
Homeland Security Acf-of 2002 and 6 CER §29.2, which information or access to such information is
supplied by the Airport or on behalf of the- Airport to the Recipient or otherwise acquired by the
Recipient daring the course of dealings with the Airport and regardless of whether such inforination is
in its original form, @ copy, or a derivative product, "Derivative" means written or electronic
material created frofn or with, of baséd on Confidential Infortnation (7., a report anialyzing
Confidential Information shall also be considered Confidential Inforination).  Confidential
Information shall also miean proprietary, trade secret or other protected information, identified as
Confidential Information by the Discloser. This NDA shall govem ail Confidential Information
provided to Recipient during the term of this NDA that Discloser has provided either directly;
indirectly, or through access to Airport systems or data. “Security Sensitive Information” ineans
information described in 49 USC § 1520.5.

2. USE OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient agrees to accept Discloser's Confidential Information solely for use in
connection with Recipient's duties in performing services for the Airport. Recipient shall not disclose,
publish, or disseminate Confidential Information to anyone other than certain individuals on a need-
to-know basis, as reviewed by the Airport, Recipient shall inform individuals having access to
Discloser’s Confidential Information of the confidential nature-of this information and the restrictions
on its use, dissemination, duplication and disclosure, and shall assume the responsibility- that such
employees, agents and contractors will preserve the confidentiality of such information as to third
parties, Each employee, agent, and contractor of Recipient identified as having a "need-to-know" in
connection with the receipt, review or évaluation of the:Confidential Information shall be required to
exeécufe a Non-Disclosure Agreement under the sahe ferms as stated in this NDA. Regipient shall
provide Discloser with a copy of the executed Non-Disclosure Agresments and a master list of the
employees, agents, and contractors and their respéctive dities in connection with the services
invelving Copfidential Information.

3. PROTECTION OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall handlé and sifeguard Confidential Information it a manner that
affords suffigient jrotection to prevént the unauthorized disclosnre of or inadvertent access to such
information. The Airport has placed special confidence and trust in Rec:plent and Recipient is
obligated to protect Confidential Informatior from umauthiorized disclosure, i in accordance with the
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terms of this Agreement and the laws, regulations, and directives applicable to the specific categories
of information o which Recipient is granted access. Recipient understands that the Alrport or other
governmental entities may conduct inspections, at any time or-place, for the purpose of ensuring
compliance with the condition for access, dissemination, handling and safeguarding information under
this Agreement. Recipient shall promptly report to the Discloser any loss, theff, misuse,
misplacement, unauthorized disclosure, or othet security violation Recipient has knowledge of
whether or not Recipient has direct involvement in such circumstances. Recipient's anonymlty will be
kept to the extent possible when reporting security violations.

4, RETURN OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. Recipient shall return or, with the express permission of the Discloser, destroy all
tangible information obtained during the tenm of this NDA upon the earlier of (a) request of the
Adrport; (b) the completion of services to the Airport; or (€) two years from the date of this
Agreément.

5. OWNERSHIP OF CONFIDENTIAL INFORMATION AND SECURITY SENSITIVE
INFORMATION. The City and County of San Francisce owns alt Confidential Information under
this NDA. Recipient shall have no right, title, or interest in any Confidential Information. Nothing
contained in this Agreement shall be construed as granting or conferring any rights by license or
otherwise in any Confidential Information. This Agreement shall be binding upon the Recipient and
its officers, directors, governing board, parent corporations, subsidiaries, affiliates, successors and
assigns. In addition, all Confidential Information shall remain the exclusive property of Discloser, and
Recipient shall have no rights, by license or otherwise, to have access to or use the Confidential
Information except as expressly provided under this Agreement. No patent, copyright, trademark,
trade secret, service mark or other legally protected proprietary right is licensed, granted or otherwise
conveyed by this Agreement with respect to the Confidential Information.

6. COMPLIANCE WITH COURT ORDER OR PUBLIC DISCLOSURE LAWS AND
. SECURITY SENSITIVE INFORMATION. In the event that disclosure of Confidential
Information is mandated by a court order or express governmental directive, Reecipient shall
immediately notify Discloser and shall take all reasonable sieps to enable permit Discloser to seek a
protective order or take other appropriate action. Recipient will also, at no cost or expense to
Discloser, cooperate in Discloser's efforts to obtain a protective order or other reasonable assurance
that confidential treatment will be afforded the Confidential Information. If, in the absence of a
protective order, Recipient is required as a matter of law to disclose the Confidential Information, it
may disclose to the party compelling the disclosure only thé part of the Confidential Information
required by law fo be disclosed (in which case, where possible prior to such disclosure, Recipient will
advise and consult with Discloser and its counsel as to such disclosure). Nothing in this Agreement
shall require Recipient to take any action, or to refuse to release information where to do so would
violate applicable law,

7. REMEDIES. Recipient acknowledges and agrees that violation of this NDA shall constitute
a material breach of this NDA and may be grounds for termination of this and any underlying or
related contract for services involving the use of Confidential Information. Violation of this NDA
may be grounds for denying further access to any Airport Confidential Information, Violation of this
NDA niay also result in administrative debaument and/or civil or criminal action. Discloser shall be
entitled to specific performance and injunctive and other equitable relief, in addition to any other
remedies or money damages available at law or in equity.

8. INDEPENDENT KNOWLEDGE. This NDA imposes no obligation upon Recipient with
respect to information which: (a) was in Recipient's possession before receipt from Discloser; or (b) is
or becomes a matter of public knowledge through no fault of Recipient; or (¢} is received by Recipient
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from a third party without a duty of confidentidlity; or (d) is disclosed by Recipient with Discloser’s
prior written approval; or () is developed by Recipient without reference to Confidential Information,

9, . NO REPRESENTATIONS AND WARRANTIES, Discloser makes no representation or
warranty as to the acouragy or completeness of the Confidential Information and Recipient agrees that
Discloser and its employees and agents shall have no lability to Recipient resulting from any access
to oruse of the Confidential Inforniation.

10.  NO WAIVER, If the Disclosér fails to enforce ary right or remedy urider this Agreement,
that failure 1is not a waiverof the right or remiedy for any othet breach or failure by the Recipient.
i1 " AGREEMENT MADE IN CALIFORNIA; VENUE. This NDA shall be governed by and

construed jn conformance with the laws of the State of California. Venue for all litigation relative to
the formation, interpretation, and performaricé of this NDA shall be in San Francisco.

12,  AUTHORITY. The undersigned representative of Recipient represents and warrants he/she
-has the requisite power and authority {o enterinto this Agreement on behalf of the Recipient corporate
entity.

13, ENTIRE AGREEMENT. Tliis Agreement: (a) represents the entire NDA: with respect to
the Confidential Information; (b) may be modified only by. written amendment: signed by the
Recipient’s officers or authorized designees; and (¢) contains headings for reference only; these
headings have no effect on any provision’s meaning.

14, SEVERABILITY. Should the application of any provision of this NDA to any particular

facts or circumstances be found by a court of compétent jurisdiction fo be invalid or unenforceable,
then (a) the vahdlty of other provisions of this NDA 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
Discloser and Recipient and shall be reformed without further action by the Discloser or the Recipient
to the extent necessary to make such provision valid and enforceable.

THIS AGREEMENT IS EXECUTED by the Recipient as of the Effeq

RECIPIENT:

Print Name
. ' iy
Employer

&F»umz_ T MNTER_
Title

7 FAsrta LN ST
Business Address _ .
Yty - 251 . 3e>
Telephone

Acwcur&ﬂcwb B Suylarterse b
E-mail Address

San Francisco Intemational Airport Page 3 ofd Nondiselosure Agreement
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Sart Francisco International Aifport

MEMORANDUM.
February 2, 2016

TO: AIRPORT COMMISSION
‘Hon. Larty Mazzola, President .
Hon: Linda S, Crayton, Vies President
Hon. Eleanor Johns
Hon. Richard J. Guggenhime
Hom. Peter A Stern

FROM: . Airport Director

SUBJECT Approval. of Modﬁioatmn Ne. 1 to Plofessmnal Servmes Contiact No 10511 41,
Program Mansagement Suppaort Services for the All’pOl”t Security Infrastructure |
'Plogiam »

DIRECTOR’S RECOMMENDATION: APPROVE MODIFICATION NO 1 TO
"PROFESSIONAL SERVICES CONTRACT NO. 10511.41, PROGRAM MANAGEMENT
SUPPORT SERVICES FOR THE AIRPORT SECURITY INFRASTRUCTURE PROGRAM.
WITH FAITH GROUP, LLC., FOR AUTHORIZATION TO PROCEED WITH PHASE II OF
THE PERIMETER INTRUSION DETECTION SYSTEM PROJECT.

Jixecutive Sunmary

Transmitted hetewith for your approval is-a proposed Resolution approving Modification No. 1

~ to Proféssional Services Contract No. 10511.41 Project Management Support Services for the
Airport Security Infiastructure Program with Faith Group, LLC, for authorization fo proceed
with Phase IT of the Penmetel Intrusion Detéction. System (PIDS) Proj ect.

The Airport Security Iifrastiucture Proigram, (Pxo grar) will enhance the Air port security systems.
based ona priotitized sef of tecommendations.. The: Program will include three projects that will
improve and expand Airport-wide infrastructure to increase saféty and security of the Airport’s
assefs, operations, and technology. The three-projects includé Interriet Protocol Camera

Coverage Projéct, Agcess Control Systeni Improvément Pro;ect and the PIDS Project.

Modification No. 1 authonzes the Faith G:roup, LLC to proceed with Phase 1T of the PIDS
Project.

Background

On January 20, 2015 by Resolution No. 15-0012, the Commission authorized the Direetor to
- issue a Request for Quahﬁcatmns/]?mposals for Project Management Suppert Services for the
PIDS Pm; ect and to negotiate with the highest-ranked proposet. :

. . - ¢
AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO! THIS PRINT COVERS CALENDAR ITEM NO 1

EDWIN M. LEE LARRY MAZZOLA LINDA S. CRAYTON'  ELEANOR JOHNS  RICHARD J, GUGGENHIME  PETER A STERN  JOHN L. MARTIN
HAYOR PRESIDENT VICE PRESIDENT ‘ . AIRPORT DIRECTOR

" Post Office Box 8097 San Francisco, Caiiforpia 94128 Tel 650. 82115@2 Btax 650.821.5005 . »«iv&w.f)ysfo.tom




Airport Commission 2~ February 2, 2016

On September 1, 2015, the Commission awarded a contract to Faith Group, LLC for Program
Management Support Services in an amount not to exceed $2,671,000 for the first year of
services through October 19, 2016. This Contract is structured as a cost-plus-fixed-fee contract.
The total estimated contract value is $6,241,000

This Contract provides Program Management Support Services for the Program. The services
include design and construction management services, program controls, contract administration,
cost estimating services, and field inspection.

" Modification No. 1 is for the first year of services. Pursuant to Resotution No. 15-0170, the
Commission did not authorize to proceed with Phase II of the PIDS Project until the following
criteria was met: 1) environmental review under California Environmental Quality Act (CEQA)
was corapleted; 2) the Commission determines to proceed with the PIDS Project; and 3) the
Commission authorizes Phase II work to go forward. The San Francisco Planning Department,
Environmental Review Division’s determined that the PIDS Project is exempt from review under
CEQA as a Class 1 and 3 categorical exemption (Planning Department File No. 2015-

- 012102ENV); and on October 27, 2015 by Resolution No. 15-0220, the Commission determined

1o proceed with the PIDS Project.

Recommendation

Based on the above, I recommend that the Commission approve Modification No. 1 to
Professional Services Contract No. 10511.41 Program Management Support Services for the
Airport Security Infrastructure Program with Faith Group, LLC for authorization to proceed with
Phase IT of the Perimeter Intrusion Detectioir§ystem Project. '

Airport Director
Prepared by: Geoffrey W. Neumayr

) Deputy Airport Director
Design & Construction -

Attachments -
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AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO®

RESOLUTION NO. 16 a(}{)é B

APPROVAL OF MODIFICATION NO. 1 TO PROFESSIONAL SERVICES CONTRACT

NO. 10511.41, PROGRAM MANAGEMENT SUPPORT SERVICES FOR THE

AIRPORT SECURITY INFRASTRUCTURE PROGRAM FOR AUTHORIZATION TO

PROCEED WITH PHASE 1T OF THE PERIMETER INTRUSION DILTECTION
SYSTEM PROJECT ‘ '

WHEREAS_,

WHEREAS,

- WHEREAS,

WHEREAS,

WHEREAS,

RESOLVED,

on January 20, 2015, the Commission awarded a contract to Faith Group, LLC for

. Program Management Support Services for the Airport Security Infrastructure

Program in amount not to exceed $2,671,000 for one year of selv1ces through
October 19, 2016; and

the Commission did not authorize Phase I of the Perimeter Intrusion Detection
System (PIDS) to proceed until environmental review under the California
Environmental Quality Act (CEQA) was completed; and

the San Francisco Planning Department, Environmental Planning Division, has
determined that the PIDS Project is exempt from review under the California
Environmental Quality Act as a Class 1 and 3 categorical exemption (Planning
Department File No. 2015-012102ENV); and

on October 27, 2015, the Commlssmn determined to proceed with the PIDS
Ploject and

Modification No. 1 authorizes the Faith Group, LLC to proceed with Phase Mof
the PIDS Project; now, therefore, be it

that the Commission hereby approv.es Modification No. 1 to Professional Services
Contract No. 10511.41; Program Management Support Services for the Airport
Security Infrastructure Program with Faith Group LLC, for authorization to
proceed with Phase II of the Perimeter Intrusion Detection System Project.

1 hereby certify that the foregoing )eso/u[lan was adopted by the Air, poz t Commission

atifs meerin g of

- FEB (2 201,
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City and County of San Francisco
Airport Commission
P.O. Box 8097
San Francisco, California 94128

First Modification

Contract 10511.41
Program Management Support Services for
Airport Security Infrastructure Program

THIS MODIFICATION (this “Modification”) is made as of February 2, 2016, in San Francisco, California,
by and between Faith Group, LLC (“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 “Comumission.”

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

B. On September 1, 2015, by Resolution No. 15-0170, the Commission awarded Phase I of this
Agreement to the Contractor for one (1) year with an amount not-to-exceed $2,671,000; and

C. City and Contractor desire to modify the Agreement on the tertns and conditions set forth herein to.

amend Section 4 and Section 5 of the Terms and Conditions, and amend Appendix A to include Phase II of
the Perimeter Intrusion Detection System (PIDS) project; and

D. On February 2, 2016, by Resolution No. 16-0045, the Commission authorized the Contractor to
proceed with Phase II of the PIDS project; and

E. Approval for this Agreement was obtained when the Civil Service Commission approved PSC No.
46926-14/15 on May 18, 2015; and

E. The Parties wish to modify the Agreement’s provisions pertaining to the services Contractor agrees
to perform; and '

G. Commission desires to modify the Agreement for administrative changes required by recently
enacted San Francisco contracting ordinances; 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 September 1, 2015
between Contractor and City. : ‘

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

2. Paragraph G is hereby deleted in ifs entirety and paragraph H will become paragraph G.

AIR-550 (8-15) 1 of4 Contract 10511.41, First Modification
February 2, 2016
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3.
following:

5.

Section 4. Services Contractor Agrees to Perform is hereby amended and replaced with the

4. Services Contractor Agrees to 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. If Appendix A includes 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 Apgreement without the need for a formal amendment
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.

Section 5. Compensation is hereby amended and replaced with the following:

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 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 Six
Hundred Seventy-One Thousand Dollars ($2,671,000). The breakdown of costs associated with
this Agreement appears in Appendix B, “Calculation of Charges,” attached hereto and incorporated
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 the Alrport
Commission 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 under this Agreement. In no even shall City be liable for interest or late charges for any late
payments,

‘New Section 58. Graffiti Removal is hereby replaced in its entirety with a New Section 58.

Sugar-Sweetened Beverage Prohibition to read as follows:

6.

58. Sugér—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.

Appendix A, Services Contractor Agrees to Perform, 3. Perimeter Intrusion Detection System

(PIDS), is hereby amended and replaced with the following:

3. Perimeter Intrusion Detection System (PIDS). This project would enhance security operations -

along the perimeter of the Airport facility and associated critical infrastructure. This project
would also construct new and/or replace existing ductbank infrastructure campus-wide to
support the requirements of the various security systems. In some instances, the project may
also remove existing, abandoned cables to create new pathways for connectivity.

‘As such, setvices described in this Appendix A for the PIDS Project are divided into two
Phases:

« Phase Iincludes Task | — Field Surveys.

¢ Phase Il includes Task II - Master Security Infrastructure Test Plan (MTP); Task 111 —
Overall Program-Level Management Services; and Task IV - Project-Level
Management Support Services ’

AIR-550 (8-15) 2of4 Contract 10511.41, First Modification

February 2, 2016
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The PIDS Project Phases I and 11 services are authorized and may proceed in accordance with
this Agreement.

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

8. Legal Effect. Except as expressly changed by this Modification, all of the terms and conditlons of
the Agreement shall rernain unchanged and in full force and effect.

ATR-550 (8-15) 3of4 Contract 10511.41, First Modification
' February 2, 2016
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IN WITNESS WHEREOF, Contractor and City have executed this Modiﬁcaf_ion as of the date first

referenced above,

Ty
AIRPORT COMMISSION
CITY AND COU NTY OF

By:

T oth, Airport Director

| Attest:

7
: i
B_y Lw”/g /Vl\ .;(‘ yw’( "k f/ ?{\4}:/ ! Lx

Jean Caj\amatti Secretary
Ajrgort. §20mm15310n
S
Resolution No: 16-0045
Adopted ony February 2, 2016

Approved as to Form:

Dermis J, Heirera
City. Attorney

By M/Z//

#Randy Parent-
Deputy City Attorney’

CONTRACTOR

//4;WJ/ éy

Authorized SlEﬂ&FﬁG‘e

Weridy Wilke

Managing Principal

Faith Group, LLC

§36-N-MicKnight Read 2101 51$ﬂaﬁat?ﬁ R
St. Louis, MO63132. & »14k3

'Telephone Number: 314-991-2228

95158

City Vendor Number

20-0568153

Federal Employer 1D Number

AIR-350 (8-15) 4 of 4. Contract 1051 1.41, First Modification
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City and County of San Francisco
Airport Commission
"~ P.O. Box 8097
San Francisce, California 94128 -

Second Modification
Contract 10511.41
Program Management Support Services for
Airport Security Infrastructure Program
THIS MODIFICATION (this “Modification”) is made as of March 2, 2016, in San Francisco, California,
by and between Faith Group, LLC (“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
A. City and Contractor have entered into the Agreement (as defined below); and

B. On September 1, 2015, by Resolution No. 15-0170, the Commission awarded this Agreement to
the Contractor for one (1) year with an amount not-to-exceed $2,671,000; and

C. On February 2, 2016, by Resolution 16-0045, the Commission authorized the Contractor to proceed
with Phase I of the PIDS project through the First Modification; and

D. City and Contractor desire to administratively modify the Agreement on the terms and conditions
set forth herein to update the Notice to Parties and amend Appendix B - Calculation of Charges; and

E. Approval for this Agreement was obtained when the Civil Service Commission approved PSC No.
46926-14/15 on May 18, 2015; 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 September 1, 2015
between Contractor and City, as amended by the: :

First Modification, dated February 2, 2016.

b. Other Terms. Terms used and not defined in this Modification shall have the meanings
assigned to such terms in the Agreement, ’ : :

2, Section 25, Notices to the Parties is hereby replaced in its-entirety with a New Section 25. Notices
to the Parties to read as follows:

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

AIR-550 (8-15) 1of5 - Contract 10511.41, Second Modification
March 2, 2016

1932



To City: Ryan Kuss; Airport Project Manager
Design & Construction
San Francisco International Airport
P.O. Box 8097
San Francisco, California 94128
Email: ryan.kuss@flysfo.com
FAX: 650-821-7799

To Contractor:  Wendy Wilke
Principal
Faith Group, LLC »
3101 South Hanley Road, Suite 100
St. Louis, MO 63143
Bmail: wendy({@faithgrouplic.corh
FAX: 314-091-2268

Either party may change the address to which notice is to be sént by giving written notice
thereof to the other party. If e-mail notification is used, the sender must specify a Receipt nofice.
Any notice of default must be sent by registered matl.

3. Appendix B - Caleulation of Charges; i is hereby amended to add new subcontractors and to.delete
and replace the Billing Rates.

a, Paragraph 4. Approved Overhead Rates hereby delefed in its entirety and replaced as
follows:

41 The followi ing Approved. Overhead Rates are included in the approved Billing Rates

stated in Paragraph 6:
Firm Name , Overhead Rate
Faith Group, LLC . _ 129.8%
Cooper Pugeda Management, Inc. 110%
Saylor Consulting _ 125.97%
Chavez & Associates 157.28%
Cornerstone Transportation Consulting 159.75%
Strong Eleciric & Soldr o 0%
CHS Consulting Group 160.6%
ACG Engineers, Iie.. . | . 84%

'BASS Electric (fixed rates) 0%
Inspired Data Solufions- _ 99%

4.2 The Priine and each subcontractor will submit d current certified reviewed financial audit
report of the overhead cost rates o the Comimissicn for'review and approval upon request
for a change in the Approved Overhead Rates.

b. Paragraph 6, Billing Ratés is hereby deleted in ifs entirety and replaced with the following:

6. BILLING RATES

ATR-550 (8-15). . ' 26f5 Contract 10511 41, Secord Modification
' March 2,2016
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The approved fully burdened (overhead and Fee included) maximum Billing Rates for

each position are as follows:
CLASSIFICATION

Admin. Assistant I
Admin, Assistant I1
Admin, Assistant/Clerk
Administrative 1
Administrative 2

Analyst

Apprentice — Electrical
Business Process Analyst
CAD Designer

CAD Operator

Chief Estimator
Construction Inspector
Construction Manager
Cost Engineer
Design/Technical Manager
Document Control Clerk
Document Contro! Manager
Document Control Spec. I
Document Control Spec. i1
Document Control Technician
Engineer

Estimate Coordinator
Estimator

Estimator I/1 .

Estimpator 11/2

Estimator I11/3

Field Engineer |

Field Engineer 11

Field Engineer III

Field Inspector

IT Designer

Inspector

Inspector 1

Inspector 2

Journeyman — Electrical
MEP Engineer

MEP Project Engineer
Misc. Support 1

Misc. Support 2

Office Engineer 1

Office Engineer 11

Office Engineer Ill
Operations Analyst

Permit Coordinator
Principal Estimator
Project Controls Engineer I

BILLING RATE

$85.72
$114.29
$56.60
$66.84
$60.77
$82.66
$90.00
$212.26
$75.83
$69.01
$184.04
$113.75
$139.03 - $149.15
$75.83
$145.96
$65.09
$114.42
$85.72
$114.29
$87.17
$80.89
$65.72
$80.66.
$82.00 - $128.58
$137.41 - $157.15
$185.72
$114.29
$142.86
$171.44
$103.64
$111.86
$128.58
$173.77
$127.84
$135.00
$182.30
$151.43
$75.83
$88.47
$128.58
$157.15
$185.72
$164.31
$135.84
$185.23
$128.58

AIR-550 (8-15)
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Project Controls Engineer II $157.15

Project Controls Engineer [IlI $185.72
Project Controls Manager $197.29
Project Controls Manager } $128.58
Project Controls Manager 11 $157.15
Project Controls Manager Il 5185.72
Project Manager $181.13 - $227.50
Project Manager — Electrical $140.00
Report Writer $117.04
Scheduler $138.26
Scheduler I ' $128.58
Scheduler 11 $157.15
Scheduler 111 $185.72
Senior Engineer $117.04
Specialty System Manager $200.00
Sr. Business Analyst $182.30
Sr. Designer $115.44
Sr. Electrical Estimator $176.98
Sr. Estimator $105.74 - $214.29
Sr. Field Engineer $200.01
Sr. IT Systems Analyst $164.31
Sr. Mechanical Estimator $188.04
Sr. Network Designer $139.79
Sr, Project Controls Manager $214.29
Sr, Scheduler $214.29
Sr. Systems Designer $157.99
Sr. Systems Engineer : $145.83
Stakeholder Manager : $197.17
Structural Estimator $157.72
Subject Matter Expert $208.89 - $240.14
Systems Designer $95.42
Systems Eng./MIS/IT/Controls $212.26
Technical Writer $85.00

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 Modification, all of the terms and conditions of
the Agreement shall remain unchanged and in full force and effect.

AIR-550 (8-15) 4 of 5 Contract 10511.41, Second Modification
March 2, 2016
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IN WITNESS. WHEREOF, Cantractor and. City have executed this Modification as of the date first

referenced above,

CITY
AIRPORT COMMISSION
CITY AND COUNTY OF

CONTRACTOR

Avthorized ‘Sigﬁaﬁn*e

Wendy Wilke
' _ Managing Principal
Approved s to Forni: Faith Group, LLC
_ 3101 South Hanley Road, Suite 100
Dennis J. Herrera St. Louis, MO 63143
City Attorney Telephone Numiber: 314-991-2328
95158
City Vendor Number
By :
Jeath 20-0568153
Deputy City Attotney Federal Employer ID Number.
AIR-350(8-15) ‘ 50f5 Contract- 10511,41, Second Modification

March 2, 2016

1936



San Frandisco International Airport

MEMORANDUM
Tuly 19, 2016

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

FROM: Airport Director

SUBJECT:  Approval of Auanal Renewal through Medification No. 3 to Professional"S ervices -

Contract No, 10511.41, Program Management Support Services for the AJIport
Security Infrastructure Pro gram

DIRECTOR’S RECOMMENDATION: APPROVE ANNUAL RENEWAL THROUGH
MODIFICATION NO. 3 TO PROFESSIONAL SERVICES CONTRACT NO. 10511.41,
PROGRAM MANAGEMENT SUPPORT SERVICES FOR THE AIRPORT SECURITY
INFRASTRUCTURE PROGRAM WITH FAITH GROUP, LLC, IN AN AMOUNT NOT TO
EXCEED $2.,989,142 WITH A NEW CONTRACT AMOUNT OF $5 660,142 FOR SERVICES
THROUGH OCTOBER 15 2017.

Executive Summary

Transmitted herewith for your approval is a proposed Resolution approving Modification No. 3
to Professional Services Contract No. 10511.41, Program Management Support Services for the

. Airport Security Infrastructure Program to Faith Group, LLC in an amount not to exceed

$2.,989,142 with a new contract amount of $5,660,142 and for the second year of semces
through October 15, 2017.

The Airport Security Infrastructure Program (Program) will enhance security systems based on a
prioritized set of recommendations. The Program will include three projects for Airport-wide
improvement and expansion of security infrastructure to increase safety and security of the
Adrport's assets, operations, and technology. The three projects are Internet Protocol Camera
Coverage Project, Access Control System Improvements Project, and Perimeter Instruction
Detection System Project.

- This Modification is an annual renewal and increases the overall contract amount for the second

AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO

EDWIN
- MAYOR

year of services. This Contract provides Project Management Support Services for the Program,
which include cost/schedule controls, construction management, special inspections, document
control, and other administrative support functions.

M. LEE LARRY MAZZOLA LINDA S. CRAYTON ELEANOR JOHNS RICHARD J. GUGGENHIME PETER A. STERN JORN L. MARTIN
PRESIDENT ’ VICE PRESIDENT AIRPORT DIRECTOR

THIS PRINT COVERS CALENDAR ITEMNO. +

Post Office Box 8097  San Frandisco, Californla 94128 Tel 650.821.5008 3k 650.8215005 www.flysfo.com




Members, Afrport Commission -2~ July 19,2016

Backeromund

On September 1, 2015, by Resolution No. 15-0170, the Commission awarded a contract to Faith
Group, LLC for Project Management Support Services in an amount not to exceed $2,671,000
. for the first year of services. This Contract is structured as & cost-plus-fixed-fee conttact. -

Modification Nos. I and 2 administratively modified the original Agreement to add previously
- authorized Program scope and to amend the Calculation of Charges to add new subcontractors
.and redistribute position classifications, both with no Impact to time or contract amount.

‘This Modification No. 3 is for the second year of services. . The Consultant will continue to

facilitate the design and construction documents, and management of construction activities
during the second year of service. Staff and Faith Group, LLC have reached agreement on’
scope, staffing and fee for the second year of services. .

The City s Confract Moniforing Division has aﬁprovecl' an 18% Local Business Enterprise sub-
consultant participation requirement for this Contract and Faith Group, LLC. hag. committed to
. meeting ftus requirement. .

Recommendatlon

Based on the above, I recommend that the Commission approve Modification No. 3 to
Professional Services Contract No. 10511.41, Program Management Support Services for the
Adrport Security Infrastructure Program with Faith Group, LLC in an amount not to exceed
$2,989,142 with a new. contract amounto 680,142 for services through October 15, 2017.

Aerort Director
Prepared by: Geoffrey W Neumayr

' Deputy Airport Director
Design & Construction

Attachments

1938



AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO. 1 6 - {) 2 1 0

APPROVAL OF ANNUAL RENEWAL THROUGH MODIFICATION NO. 3 TO

PROFESSIONAL SERVICES CONTRACT NO. 10511.41, PROGRAM MANAGEMENT

SUPPORT SERVICES FOR THE ATIRPORT SECURITY INFRASTRUCTURE

PROGRAM TO FATTH GROUP, LLC IN AN AMOUNT NOT TO EXCEED $2.989,142

WITH A NEW CONTRACT AMOUNT OF $5,660,142 FOR SERVICES THROUGH

OCTOBER 15, 2017

WHEREAS,

WHEREAS,
WHEREAS,
WHEREAS,

WHEREAS,

RESOLVED,

on September 1, 2015, the Commission awarded Professional Services Contract
No. 10511.41, Program Management Support Services for the Airport Security
Infrastructure Program to Faith Group LLC, in amount not-to exoecd $2,671,000
for the first year of services; and

Administrative Modification Nos. 1 and 2 have been executed during the first
year of services with no change to the contract amount or duration; and

Modification No. 3 provides for an additional year of program management
support and extends the contract duration accordingly; and

i
Staff and Faith Group, LLC have reached agreement on scope, staffing and fee for
the second year of service; and

the City’s Contract Monitoring Division has approved a Local Business

Enterprise sub-consultant participation requirement of 18% for this Contract and
Faith Group, LLC bas committed to meeting that requirement; now, therefore, be
it ' :

that the Commission hereby approves Modification No. 3 to Professional Services
Contract No. 10511.41, Program Management Support Services for the Airport

- Security Infrastructure Program, with Faith Group, LLC in an amount not to

exceed $2,989,142 with a new contract amount of $5,660,142 for servmes through
October 15, 2017.

1 bereby certify that the foregoing 7esolut‘zo7z wa. s da ted by the Airport Comimission

i1 2006~

at ifs meeting of-

1939 \‘/& ’76('
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City and County of San Frauncisco
Airport Commission
P.0. Box 8097
San Francisco, California 94128

Third Modification
Contraet 10511.41

Program Management Support Services for
Airport Security Infrastructure Program

THIS MODIFICATION (this “Modification™) is made as of July 19, 2016, in San Francisco, California,
by and between Faith Group, LLC (“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
A. City and Contractor have entered into the Agreement (as defined below); and

B. On September 1, 2015, by Resolution No. 15-0170, the Commission awarded this Agreement to
the Contractor for one (1} year with an amount not-to-exceed $2,671,000; and

C. On February 2, 2016, by Resolution No. 16-0045, the Commission authorized the First
Modlﬂcatlon to the Agreement to proceed with Phase II of the. PIDS project;.and...

D. On March 2, 2016, the City and Contractor administratively approved the Second Modification
the Agreement to update the Notice to Parties and amend Appendix B, Calculation of Charges; and

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

F. On July 19, 2016, by Resolution No. 16-0210, the Commission approved this Third Modification
to increase the contract amount by $2,989,142, for a new not-to-exceed total contract amount of
$5,660,142, and extend the contract term for services through October 15, 2017; and

G. Approval for this Agreement was obtained when the Civil Service Commission approved PSC
No. 46926-14/15 on May 18, 2015; and .

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

a. Agreement. The term “Agreement” shall mean the Agreement dated September 1, 2015
between Contractor and City, as amended by the:

First Modification, dated February 2, 2616, and
Second Moedification, dated March 2, 2016.
AIR-550 (8-15) 1of3 Contract 10511.41, Third Modification
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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 for a
new ending date of October 15, 2017.

3. Section 5. Compensation is hereby amended to increase the total compensation payable by an
amount not to exceed Two Million Nine Hundred Eighty Nine Thousand One Hundred Forty Two
Dollars (82,989,142), for a new fotal not to exceed amount of Five Million Six Hundred Sixty
Thousand One Hundred Forty Two Dollars ($5,660,142).

4. Effective Date. Each ofthe 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 Modification, 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-City have executed this Modification as of the date first-

referénced above:

CITY T
AIRPORT:COMMISSION
CITY AND COUNTY OF
SAN FRANCISCO

Aftest:

By @MIT{;

Jean/Caramatti, Secretary
Alrport/Commission

Resolution No: 16-0210

. Adopted on:_July 19,2016

CONTRACTOR

%W’w/{?" LZ £ /é/lf/{

Authorized Sign/«{tm*e_

Wendy Wilke

Managing Principal.

Faith Group, LLC

3101 South Hanley Road, Suite 100
St. Louis, MO 63143

Telephone Number: 314-991-2228

95158

City Vendor Number

20-0568153

Federal Employer ID Number

A‘p'pfoﬁ'e,d as to Form:

Dennis J. Herrera
-City Attorney

By

/ y g er.t/Z
Héather: Wolnic
Deputy City. Attorniey
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" San Francisco International Alrport

MEMORANDUM
Tune 20, 2017

- TO: ATRPORT COMMISSION .
Hon. Larty-Mazzola, President -
Hon. Linda 8. Ctayton, Vice President
Hon, Eleanor Johns:
Homn. Richard J. Guggcjnhlme'
Hon. Peter A. Stern

FROM: . Aifrpoit Director

SUBJECT:  Approval of Modification No, 4 (Aniiual Renewal) to Professional Services
: ContractNo. 1051141, Program Meanagement Suppott Services for. the Alrpor‘c
Séeurity Infrastructure Program

DIRECTOR’S RECOMNDATION APPROVE MODIFICATION NO. 4 TO
PROFESSIONAL SERVICES CONTRACT NO. 10511.41, PROGRAM MANAGEMENT
"SUPPORT SERVICES FOR THE ATRPORT SECURITY. INFRASTRUCTURE PROGRAM

WITH FAITH GROUP, LLC, IN AN AMOUNT OF $4,160,653 FOR A NEW CONTRACT

AMOUNT NOT TO EXCEED $9,820,795 FOR SERVICES THROUGH AUGUST 15,2018.

Executive Summarv _

Transmitted herewith for your dpproval is-a proposed Resolution approving Modmcaﬁcn No. 4~
to Professional Services Confract No. 1051141, Program Management Support Services for the
Airport Security Infrastructure Program to F alth Group, LLC in an ariount of $4,160,653 for a
niéw contract amountnot to exceed $9, 820 ,795 and for the third year of services throtigh August
15, 2018 T .

The Airport Security Infrastructure Program (Program) will enhitince security systems based on a
prioritized set of recommendations. The Program includes thres projects for Aifport-wide
improvement and expansion of security irifiastructure to increase safety and security-of the
‘Airport's assets, operations, and technolog gy, The three projects are Intersiet Protocol, Camera
Coverage Project, Access ContLol Systein. Jmprovements Project, and Perimeter Insnucﬁon
Detection System Project..

year of services. ThlS Contract p1ov1des PrOJect Management Support Servwes for th\, Pro gram,’
which includé cost/schédule coritrols, construction management speowl inspections, document
comrol and other administrative suppoﬁ funotlons :

:MRRORT COMMISSION  CITY AND COUNTY.OF SAN FRANCISCO- THIS PRINT COVERS CALENDAR ITEM NO i i
EDWIN M..:_Eé LARRY MAZZOLA LINDA 5. CRAYTON ELEANOR JOHNS RICHARD J. GUGGENHIME  PETERA, STERN  .IVARC.SATERQ

MAYOR PRESIDENT- VICE PRESIDENT : AIRPORT DIRECTOR

Post Office Box 8097 San Francisco, California 94128 Tel'650,821.50409 4:8650.821.5005  wwwflysfo.com



Members, Airport Commission | C . Tune 20, 2017

Background

On ‘September 152015, by Resolution No. 15-0170, the Commissicn awarded a contract-to Faith
Group, LLI.G for Project Management Support Seryices In ar amount fiot to. sxcsed. $2,671 000
for'the first year of services. .

Modification Nos. 1 and 2 aammlstratwely moédified the ori, gmal Agreement o add previously
authorized Program scope and to amend the. Caleulation of Charges 10 add new subcontractors
and redistribute position classifications, both with no 1mpact to tlme or contract ataount:

On July 19, 2016, by Resolutich No. 16-0210, the Commission apprOVed Modification No. 3 for
the second year of services. This Modification mcreased the contract amount t0 $5,660,142 for
services through October 15, 2017,

This Modification No.. 4 is for the third year of services. Staffand Faith.Gr.qup, LLC have

_ reathed agréement on scop, staffing and fee for the third year of services. The estirate total

“value of this Contract at completion i§ $14,415,977. The scope of services for this Cogitract has
been modified to include professional surveys and site inspection work in support of the

_ Program.. The forecasted contract value remains within the overall Progtam. budget

The Crty s.Contract Monitoring Division hag approved an 18% Local Business Enter.pnse sub-
consiiftant participation réquirernent for fhis Contract and Faith G:mup, LC has committed to
meeting this requirement.

Reedmmendaﬁon

Based on the abdve, I recomtriend that the Commiission apprave Modification No: 4.to”
Professional Services Contract No. 10511.41, Prograim Managemeiit Support Services.for the
Airport Security Infrastructure Program with Faith Group, LLC in an amount of $4,160,653 with
atew confract amount not to:exceed $9A 8 ~Q_ 795 for serviees through August 15, 2018,

.‘ -Q uport.Dlrector

Prepared by Geotliey W. Neumayl
Chief Development Officer.
Planping, Design & Constuction,

Atfachtents
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AIRPORT COMMISSION
CHY.AND COUNTY OF SAN FRANCISCO

17-0154

RESOLUTION NO.

APPROVAL OF MODIFICATION NO 4 (ANNUAL RENEXNAL) TO PROFESSIONAL

SERVICES CONTRACT NO. 10511.41, PROGRAM MANAGEMENT SUPPORT

SERVICES FOR THE ATRPORT SECURITY INFRASTRUCTURE PROGRAM TO

FAITH GROUP, TL.C IN AN AMOUNT OF $4,160.653 FOR A NI'W CONTRACT

AMOUNT NOT TO EXCEED $9.820.795 FOR SERVICES THROUGH AUGUST 15,

2018

WIEREAS
WHEREAS,
WHEREAS,

WHEREAS,

WEHEREAS,

' RESOLVED,

on Septembet 1, 2015, the Commission awarded Professional Servicés Contract

No. 10511.41; Program Management Support Services for the' Afrport Security

Infrastructure Program to Faith Group LLC, i amount riot to exceed $2,671,000
for the first year of services; and

Administrative 'Modiﬁoaf;oﬂNbéf 1 and 2 have been execqféd duiring the first
year of services with no changeto the co‘n'tract amount or duration; and

.on July 19, 2016, by Resohtion No 16-0210, the Commission approved

Modlﬁca’aon No. 3 for ‘the second. yeal of services and ificreased the contract
amount accoidingly; and e

Staff and Faith Group, LLC have reached aoreement on scope, staffing and fee for

-the third year of Sezvme and

- the City’s Contract Monitoring Division has approved a Local Business

Enterprise sub-constlfant participation requirement of 18% for this Contract and

- Faith Group, LLChas comnutted fo meeting that requirement; now, therefore be
it

that the Cominission hereby appioves Modification No. 4-fo Professional Services
Contract No. 1051141, Program Management Support Services for the Afrport
Security Infrastructure Program, with Faith Group, LLC in an amount of
$4,160,653 with' a new contract amount hot to exceed $9, 820 ,795 for services
through August 15,2018.

I /Jg?'e[:y cez*iéﬁ: that the ﬁ;‘eg@in I resolution was ddopted /iy tﬁéﬂii}bpz‘i Corvmission

at its meeting of

= JUN S

wx_,éﬁJf?c/{ﬁ_aJL

Secretary
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City and County of San Francisco
Airport Commission
P.O. Box 8097
San Francisco, California 94128

Fourth Modification

Contract 10511.41
Program Management Support Services for
Airport Security Infrastructure Program

THIS MODIFICATION (this “Modification”) ié made as of June'ZO, 2017, in San Francisco, California,
by and between Faith Group, LLC (“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

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

B. On September 1, 2015, by Resolution No. 15-0170, the Commission awarded this Agreement to
the Contractor for one (1) year with an amount not-to-exceed $2,671,000; and

C. On February 2, 2016, by Resolution No. 16-0045, the Commission authorized the First
Modification to the Agreement to proceed with Phase IT of the PIDS project; and

D. On March 2, 2016, the City and Contractor administratively modified the Second Modification
the Agreement to update the Notice to Parties and amend Appendix B, Calculation of Charges; and

E. On July 19, 2016, by Resolution No, 16-0210, the Commission authorized the Third
Modification to the Agreement to increase the contract amount by $2,989,142, for a new not-to-exceed
total contract amount of $5,660,142, and extend the contract term for services through October 15, 2017,
and

F. City and Contractor desire to modify the Agreement on the terms and conditions set forth herein
to increase the contract amount, extend the term of the agreement, add a new sub-consultant, and to make
other administrative changes; and

G. On June 20, 2017, by Resolution No. 17-0154, the Commission approved this Medification to the A

.. Contractor to increase the contract amount by $4,160,653, for a new not-to-exceed total contract amownt

of $9,820,795, and to extend the term of the contract to August 15, 2018; and

H. Approval for this Agreement Wés obtained when the Civil Service Commission approved PSC
No. 46926-14/15 on May 18, 2015; and

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

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

AIR-550 (8-15) lofé6 Contract 10511.41, Fourth Modification
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a. Agreement, The term “Agreement” shall mean the Agreement dated September 1, 2015
between Contractor and City, as amended by the:

First Modification, ' dated February 2, 2016, and
Second Modification, dated March 2, 2016, and
Third Modification, dated July 19, 2016.

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 for a
new ending date of Auguast 15, 2018.

3. . Section5. Compensation is hereby amended t0 increase the total compensation payable by an
amount not to exceed Four Million One Hundred Sixty Thousand Six Hundred Fifty Three Dollars
($4,160,653) for a new total not to exceed amount of Nine Million Eight Handred Twenty Thousand
Seven Hundred Ninety Five Doltars (89,820,795).

4. Section 65. Federal Non-Discrimination Provisions is hereby deleted in its entirety and
replaced with the following:

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

65.1 Complance 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 subcontraciors, including procurements of materials and
leases of equipment. Contractor will not participate directly or indirectly in the
discrimination prohibited by the Nondiscrimination Acts and Autherities, including
employment practices when the Agreement covers any activity, project, or program set
forth in Appendix B of 49 CFR part 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 instractions, Where any information required of a contractor is in the exclusive

AIR-550 (8-15) 20f6 Contract 10511.41, Fourth Modification
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possession of another who fails or refuses to furnish the information, the contractor will
so certify to the Airport or the Federal Aviation Administration, as approptiate, and will
set forth what efforts it has made to obtain the information.

65.5  Sanctions for Noncomplianee. In the event of a contractor's noncompliance
with the Non-discrimination 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:

(a) Withholding payments to the contractor under the contract until the
confractor complies; and/or

(b) Cancelling, terminating, or suspending a contract, in whole or in part.

65.6  Incorporation of Provisions. Contractor will inchude the provisions of
paragraphs 65,1 throngh 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 respect to any subcontract or
procurement as the Airport or the Federal Aviation Administration may direct as a means
of enforcing such 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 into any
litigation to protect the interests of the Airport. In addition, Contractor may request the
United States to enter into the litigation to protect the interests of the United 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 (hereinafter referred to as the “Coutractor™) agrees to comply with the following
non-discrimination statirtes and authorities; including but not limited to:

» Title V1 of the Civil Rights Act of 1964 (42 U.S.C. § 2000d et
seq., 78 stat. 252), (prohibits discrimination on the basis of race, color, national origin);

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

» The Uniform Relocation Assistance and Real Property
Acquisition Policies Act of 1970, (42 U.S.C. § 4601), {prohibits wnfair treatment of
persons displaced or whose property has been acquired because of Federal or Federal-aid
programs and projects);

» Section 504 of the Rehabilitation Act of 1973, (29 U.S.C. §

part 27,

» The Age Discrimination Act of 1975, as amended, (42 U.S.C.
§ 6101 et seq.), (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); .

= 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 Rehabilitation Act of
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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 funded or not);

o Titles I and [1I 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 U.S.C. §§ 12131 — 12189) as implemented by Department of
Transportation regulations at 49 CFR parts 37 and 38;

» The Pederal Aviation Administration’s Non-discrimination
statute (49 U.S.C, § 47123) (prohibits discrimination on the basis of race, color, national
origin, and sex); :

e Executive Order 12898, Federal Actions to Address
Environmental Justice in Minority Populations and Low-Income Populations, which
ensures non-discrimination against minority populations by discouraging prograrms,
policies, and activities with disproportionately high and adverse human health or
environmental effects on minority and low-income populations;

» Executive Order 13166, Improving Access to Services for
Persons with Limited English Proficiency, and resulting 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 Fed. Reg, at 74087 to 74100);

o Title IX of the Education Amendments of 1972, as amended,
which prohibits you from discriminating because of sex in education programs or
activities (20 U,S.C. 1681 et seq).

5. New Section 68. Airport Commission Rules and Regulations is hereby added to read as
follows:

68. Airport Commission Rules and Regulations. Contractor agrees to comply with the Airport
Comumission’s Rules and Regulations for the San Francisco International Airport as amended
from time to time. A copy of the current Rules and Regulations can be found at:
hitp:/~www.flysfo.com/about-sfo/the-organization/rules-and-regulations,

6. New Section 69, Federal Fair Labor Standard Act is hereby added to read as follows:

69. Federal Fair Labor Standards Act. This Agreement incorporates by reference the
provisions of 29 CFR part 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 Iabor standards for full and part time workers. Contractor has full responsibility to
monitor compliance to the referenced statute or regulation. Contractor must address any claims or

disputes that arise from this requirement directly with the U.S. Department of Labor — Wage and
Hour Division.

7. New Section 70. Occupational Safety and Health Act of 1970 is hereby added to read as
follows:
70. Occupational Safety and Health Act of 1970. This Agreement incorporates by reference
the requirements of 29 CFR Part 1910 with the same force and effect as if given in full text.
Contractor must provide a work environment that is free from recognized hazards that may cause
death or serious physical harm to the employee. Contractor retains foll responsibility to monitor
its compliance and their subcontractor’s compliance with the applicable requirements of the
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Occupational Safety and Health Act of 1970 (20 CFR Part 1910). Contractor must address any
claims or disputes that pertain to a referenced requirement directly with the U.S. Depatrtment of
Labor — Occupational Safety and Health Administration.

8. Appendxx B - Calculation of Charges, Paragraph 4. Approved Overhead Rates is hereby
deleted in its entirety and replaced as follows:

4,  Approved Overhead Rates

4.1 The Airport shall pay the lesser of a firm’s current audited overhead rates, or the
maximum approved overhead rates as follows:

Firm Name Overhead Rate
Faith Group, LLC 157.7%
Cooper Pugeda Management, Inc. 110%
Saylor Consulting ' 125.97%
Chavez & Associates 157.28%
Comerstone Trausportation Consulting 159.75%
Strong Electric & Solar 0%
CHS Consulting Group : 160.6%
ACG Engineers, Inc. 84%
BASS Electric (fixed rates) : 0%
Inspired Data Solutions 99%
PMA Consultants 121.21%

42 Contractor shall submit to the Airport current cerfified reviewed financial audit
report(s) of overhead cost rates for home and/or field office rates upon award of
this Agreement and upon request for a change or addition to the maximum
approved overhead rates stated in this Paragraph 4.

43 The home office overhead cost rate shall be used when staff works in an office
provided by the Contractor. The field office overhead cost rate shall be used when
staff is assigned full time to an office provided by the Airport, To qualify for the
field office overhead cost rate the Airport shall provide office spaces, utilifies,
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.

Liegal Effect: Bxcept as expressly changed by this Modification; alt of the terms and-conditiong - =---nm-=-

of the Agreement shall remain unchanged and in full force and effect.
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| IN WITNESS WHEREOF, Contractor and City have executed this Modification as of'the date first

referenced dbove.

CITY

" AIRPORT COMMISSION
CITY AND COUNTY OF
SAN FRANCISEO,

By:

@&Métem Alrp ftDlrector

At J
By %f‘; AQ/(’%{/E ”;‘{?

[T ean Cararnatti, Secretary.

CONTRACTOR

LU Ll

Authc»nzed S1gﬁature

Wendy Wilke

Managing Principal

Faith Group, LLC

3101 South Hanley Road, Suite 100
St. Louis, MO-63143

Telephone Number: 314-991-2228

Adrport Commssmn 95158,

(g City Vendor Number
Resolution No:. 17-0154 » B

o 20-0568153
Adopted on. June 20, 20 17 Federal Employe;r D Number
Approved as to Form;
Dennis J. Herrera
City Attorriey
% /f/x /r
Heather Wolnick: ¥~
Deputy City Attorney
ATR-550 (8-15). 6of6 Contract 10511.41, Fourth Modification

1951

June 20, 2017



City and County of San Francisco
- Airport Commission
P.O. Box 8097
San Francisco, California 94128

Modification No. 5
Contract 10511.41
Program Management Support Services for

Airport Security Infrastructure Program

THIS MODIFICATION (this “Modification”) is made as of September 1, 2017, in San Francisco,
" California, by and between Faith Group, LLC (“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 September 1, 2015, by Resolution No. 15-0170, the Commission awarded this Agreement to
the Contractor for one (1) year with an amount not-to-exceed $2,671,000; and

C. On February 2, 2016, by Resolution No. 16-0045, the Commission approved the First Modification
to the Agreement to proceed with Phase Il of the PIDS project; and

b. On March 2, 2016, the City and Contractor administratively modified the Second Modification
the Agreement to update the Notice to Parties and amend Appendix B, Calculation of Charges; and

E. On-July 19, 2016, by Resolution No. 16-0210, the Comumission approved the Third Modification
to extend the contract term through October 15, 2017, and to increase the contract amount by $2,989,142
for a new not-to-exceed amount of $5,660,142; and

F. On June 20, 2017, by Resolution No. 17-0154, the Commission approved the Fourth
Modification to extend the confract term through August 15, 2018, and to increase the contract amount by
$4,160,653 for a new not-to-exceed amount of $9,820,795; and

G. City and Contractor desire to administratively modify the Agreement to update rates and
incorporate a new sub-consultant; and ’

H. Approval for this Agreement was obtained when the Civil Service Commission approved PSC
No. 46926-14/15 on May 18, 2015; and

NOW, THEREFORE, Coniractor 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 September 1, 2015,
between Contractor and City, as amended by the:

First Modification, dated February 2, 2016, and
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Second Modification, dated March 2, 2016, and
Third Modification, dated July 19, 2016, and
Fourth Modification, dated June 20, 2017.

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

2. Appendix B — Calculation of Charges, is hereby amended as follows:

a. Paragraph 3.3 is hereby deleted in its entirety and replaced as follows:

3.3

The approved labor rates stated in Paragraph 6 of this Agreement shall remain in

-effect for the first year of contract services, As, at the option of the Commission,

this is a multi-year contract, the Airport may approve an annual adjustment to the
direct hourly labor rates effective on the anniversary date of this Agreement,
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. Departrent of
Labor, Bureau of Labor Statistics, under the title of: “All Urban Consumers —
San Francisco/Ozkland/San Jose, California.” Adjustments in the rates are
subject to prior written approval by the Airport and must be included in a written
modification to the Agreement before any increase labor rate is incurred, unless
the adjustment is made to meet the requirements of prevailing or minimum wage
legislative mandates.

b. Section 4. Approved Overhead Rates is hereby‘deleted in its entirety and replaced as
follows:

4.

4.1

Approved Overhead Rates

The Airport shall pay the lesser of a firm’s current audited overhead rates, or the

maximum approved overhead rates as follows:

Firm Name , Overhead Rate
Faith Group, LLC 157.7%
Cooper Pugeda Management, Inc. 110%
Saylor Consulting 125.97%
Chavez & Associates 157.28%
Cornerstone Transportation Consulting 159.75%
CHS Consulting Group 160.6%
ACG Engineers, Inc. 84%
BASS Electric (fixed rates) 0%
Inspired Data Solutions 99%
PMA Consultants - 121.21%
RES Engineers, Inc. 166%

4.2 Contractor shall submit to the Airport current certified reviewed financial audit

report(s) of overhead cost rates for home and/or field office rates upon award of
this Agreement and upon request for a change or addition to the maximum
approved overhead rates stated in this Paragraph 4.
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43

The home office overhead cost rate shall be used when staff works in an office

provided by the Contractor. The field office overhead cost rate shall be used when
staff is assigned full time to an office provided by the Aitport. To qualify for the
field office overhead cost rate the Airport shall provide office spaces, utilities, |
telephone service, internet access, and computers,

¢. Paragraph 6. Billing Rates is hereby deleted in its entirety and replaced with the following:

6. BILLING RATES
The approved fully burdened (overhead and Fee included) maximum Billing Rates for
each position are as follows:

CLASSIFICATION BILLING RATE
Admin. Assistant I $88.72
Admin, Assistant I $118.29
Admin. Assistant/Clerk $58.58
Administrative 1 $77.58
Administrative 2 $70.53
Analyst $95.94 .
Apprentice $90.00
Business Process Analyst $219.69
CAD Designer $88.01
CAD Operator $30.10
CAD Support $103.50
Chief Estimator $190.48

" | Construction Inspector $132.02
Construction Manager $154.37 - $161.37
Cost Bngineer $83.01
Design/Technical Manager $169.41
Document Control Clerk - $67.37
Document Control Manager $118.42
Document Control Spec. I $88.72
Document Control Spec. II $118.29
Document Control Technician $90.22
Engineer $93.89
Estimates Coordinator $68.02
Estimator $83.48
Estimator 1/1 . $84.87 - $133.08
Estimator 2/11 $142.22 - $162.65
Estimator 3/I1 $192.22
Field Engineer | $118.29
Field Engineer I $147.86
Field Engineer 11 $177.44
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Field Inspector $120.29:
Tnspector $133.08

| Inspector 1 $179.85
Inspector 2 $132.31
IT Designer $129.83
Journeyman $135.00
MEP Engineer $211.59
MEP Project Engineer $156.73
Misc. Support 1 $88.01
Mise. Support 2 $102.68
Office Engineer I $133.08
Office Engineer II $162.65
Office Engineer III $192.22
Operations Analyst $190.71
Permit Coordinator $140.59 .
Principal Estimator $191.71
Project Controls Engineer [ $133.08
Project Controls Engineer I $162.65
Project Controls Engineer TiI $192.22
Project Controls Manager $162.65 - $204.20
Project Controls Manager [ $133.08
Project Controls Manager II $162.65
Project Controls Manager 111 $192.22
Project Manager $140.00 - $264.05
QA/QC Manager $134.45
Report Writer $135.84
Scheduler $143.10
Scheduler T $133.08
Scheduler IT $162.65
Scheduler Il $192.22
Senior Engineer $135.84 - $234.08
Senior Special Inspector (Double Time) $263.40
Senior Special Inspector (Overtime & Weekends) $197.59
Senior Special Inspector (Regular Time) $131.73
Senior Special Inspector (Swing Shift) $148.20
Special Inspector (Double Time) $251.75
Special Inspector (Overtime & Weekends) $188.81
Special Inspector (Regular Time) $125.88
Special Inspector (Swing Shift) $141.62
Sr. Business Analyst $211.59
Sr. Designer $133.99
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Sr. Electtical Estimator $183.17
Sr. Estimator $182.40 - $221.79
St Field Bngineer $207.01
Sr. IT Systems Analyst $190.71
Sr. Mechanical Estimator $194.62
Sr. Network Designer $162.25
Sr. Project Controls Manager $221.79
Sr. Scheduler _ $221.79
St. Systems Designer $183.37
Sr., Systems Engineer _ $169.26
Stakeholder Manager $228.85
Structural Estimator $163.24
Subject Matter Expert $216.20 - $269.30
System Eng./MIS/IT/Controls . $219.69
Systems Designer . $110.75
3. Effective Date. Each of the changes set forth in this Modification shall be effective on and after
the date of this Modification.

- 4, 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.
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N WITNESS WHEREOQF, Confractor and City have executed this Modification as of the date first

refereticed above,

CITY
AIRPORT COMMISSION

/

Approved as to Form:

Dennis J, Herrera
City Attorriey

‘CONTRACTOR

Authorized Signatire-

Wendy Wilke

Meanaging Principal

Faith Group, LLC

3101 South Hanléy Road, Suite'100
St. Louis, MO 63143

Telephone Number: 314-991-2228

95158
Cit_y‘ Vendor Number
0000020321
City Supplier Number
eather Wolmck ’ 20-0568153 .
Deputy City Attorney: Federal Employer ID Number
AIR-550 (3-15). 6 of6 Contract 10511.41, Modification No. 5

1957

‘September 1, 2017



g

San Francisco International Airport
April 13,2018

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. 6 — Faith Group, LL.C — Program Management Supp
Services for the Airport Security Infrastructure Program — Not-to-Exceed $15,600,000

Dear Ms. Calvillo: _ l

Pursuant to Section 9.118 of the City Charter, I am forwarding for the Board of Supervisor’s approval, a
contract between the City and County. of San Francisco, by and through its Airport Commission
(“Commission”) and Faith Group, LLC, for Program Management Support Services. This contract was
originally estimated to be under $10 million, but will exceed the threshold stated in Section 9.118 with
Modification No. 6.

The Commission awarded this contract by Resolution 15-0170 on September 1, 2015 to Faith Group,
LLC,; approved the First Modification by Resolution 16-0045 on February 2, 2016; approved the Third
Modification by Resolution 16-0210 on July 19, 2016; approved the Fourth Modification by Resolution
17-0154 on June 20, 2017 The Second and Fifth Modifications were administrative in nature.

By Resolution 18-0054, dated March 6, 2018; the Commission approved the Sixth Modification to this
contract. The Commission authorized a not-to-exceed amount of $14,629,565 for services through
December 31, 2019. The Airport Director estimates that the total value of this contract will not exceed
$15,600,000 for services through April 19, 2020.

Three (3) sets of the following documents are enclosed for review:

« Proposed Board of Supervisors Resolution;

* Adopted Airport Commission Resolution No. 15-0170;

» Memorandum recommending Resolution No. 15-0170;

« Adopted Airport Commission Resolution No. 16-0045;

= Memorandum recommending Resolution No. 16-0045;

« Adopted Airport Commission Resolution No. 16-0210;

» Memorandum recommending Resolution No. 16-0210;

» Adopted Airport Commission Resolution No. 17-0154;

« Memorandum recommending Resolution No. 17-0154;

« Adopted Airport Commission Resolution No. 18-0054;

» Memorandum recommending Resolution No. 18-0054;

» Form SFEC-126 for the Board of Supervisors;

* Form SFEC-126 for Mayor Farrell;

= Copy of Airport Contract No. 10511.41 with Faith Group, LLC for Program Management Support
Services; :
e Certified First Modification;

» Certified Second Modification;

« Certified Third Modification;

» Certified Fourth Modification;

AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO

MARK FARRELL LARRY MAZZOLA LINDA S. CRAYTON ELEANOR JOHNS RICHARD J. GUGGENHIME PETER A. STERN IVAR C. SATERO
MAYOR PRESIDENT VICE PRESIDENT . AIRPORT DIRECTOR

Post Office Box 8097 San Francisco, California 94128 Tel 650.821'.5(;08 5F§x 650.821.5005 www.flysfo.com



» Certified Modification No. 5; and
« Modification No. 6 :

Please contact Cathy Widener, Airport Governmental Affairs Manager at (650) 821-5023 if you have
questions or concerns regarding this matter.

Jean Caramdtti@{/‘
Commission Secretary

Enclosures

Cc: Cathy Widener
Ryan Kuss

Geri Rayca

Quoc Truong
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File No. 180379
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:
Faith Group, LLC

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.

Faith Group, LLC

(1) Members of the contractor's board of directors;
Wendy Wilke, Faith Varwig
(2) The contractor's chief executive officer, chief financial officer and chief operating officer;
Wendy Wilke, Faith Varwig, Amanda Nix
(3) Any person who has an ownership of 20 percent or more in the contractor;
Wendy Wilke, Faith Varwig |
“) Ahy subcontractor listed in the bid or contract;

Cooper Pugeda Management, Inc.

Saylor Consulting

Chavez & Associates

Cornerstone Transportation Consulting
. CHS Consulting Group

ACG Engineers, Inc.

BASS Electric

Inspired Data Solutions

PMA Consultants

RES Engineers, Inc.

(5) Any political committee sponsored or controlled by the contractor

None.

Contractor address:

Faith Group, LLC: 930 N. McKnight Rd, St. Louis, MO 63132 .
Cooper Pugeda Management, Inc.: 65 McCoppin Street, San Francisco, CA 94103

Saylor Consulting: 71 Stevenson Street, Suite 400, San Francisco, CA 94103

Chavez & Associates: 582 Market Street, Suite 1300, San Francisco, CA 94102

Cornerstone Transportation Consulting: 44 Montgomery Street, Suite 3360, San Francisco, CA 94104
CHS Consulting Group: 220 Montgomery Street, San Francisco, CA 94104

ACG Engineers, Inc.: 447 Sutter Street, Suite 516, San Francisco, CA 94108

BASS Electric: 390 Swift-Ave., Suite 12, South San Francisco, CA 94080

Inspired Data Solutions: 182 Duke of Gloucester Street, Annapolis, MD 21401

PMA Consultants: 455 Market St., Suite 1270, San Francisco, CA 94105

RES Engineers, Inc.: 1250 Missouri St., Suite 207, San Francisco, CA 94107

Date that contract was approved: : Amount of contract:
' Not-to-exceed $15,600,000
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Describe the nature of the contract that was approved: The contractor will provide program management support services to -
assist the Airport for the Airport Security Infrastructure Program (“Program”) in a coordinated and methodical manner. The
Program includes three projects for the Airport-wide improvement and expansion of security infrastructure to increase safety
and security of the Airport’s assets, operations, and technology. The projects are Internet Protocol Camera Coverage Project,
Access Control System Improvements Project, and the Perimeter Intrusion Detection System. Specific areas of expertise
required include: design and construction management, program coordination, program-level cost/schedule controls, cost
estimating, document control, and field inspection.

Comments: Requesting Board of Supervisors to approve the Professional Services Agreement for Airport Contract 10511.41 —
Program Management Support Services for the Airport Security Infrastructure Program between Faith Group, LLC and the

City and County of San Francisco with a not-to-exceed amount of $15,600,000 for services through April 19, 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 .
O 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

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed
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