
City and County of San Francisco 
Airport Commission 

P.O. Box 8097 
San Francisco, California 9-1128 

Agreement between the City and County of San Francisco and 

Parsons Brinckerhoff, Inc. 

Contract No. 9230.9 

This Agreement is made this 28th day of August, 2012. in the City and County of San Francisco. State of 
California. by and between: Parsons Brinckerhoff, Inc., 303 Second Street, Suite 700 North, San 
Francisco, California 9-1107. hereinafter referred to as "Contractor." and the City and County of San 
Francisco. a municipal corporation. hereinafter referred to as "City:· acting by and through its Airpor1 
Commission or the Commission's designated agent. hereinafter referred to as "'Commission." 

Recitals 

WHEREAS. Commission wishes to award this contract to the Contractor to provide construction 
management suppo11 services for the Runway Safety Area Program; and, 

WHEREAS, Commission is authorized to enter into all contracts which relate to matters under its 
jurisdiction; and 

WHEREAS, a Request for Proposal ("RFP") was issued on June 15. 2012. and City selected Contractor 
as the highest qualified scorer pursuant to the RFP: and 

WHEREAS. Commission awarded this contract to Contractor on August 28, 2012, pursuant to Resolution 
No. 12-0190; and 

WHEREAS. Contractor represents and warrants that it is qualified to perform the services required by 
City as set forth under this Contract: and. 

WHEREAS. approval for this Agreement was obtained when the Civil Service Commission approved 
Contract number PSC #4098-10/ I I on J unc 18. 2012; 

Now. THEREFORE. the parties agree as follovvs: 

1. Certification of Funds; Budget and Fiscal Provisions; Termination in the Event of Non­
Appropriation. This Agreement is c,ubject to the budget ancl fiscal provisions of the Citv·s Charter. 
Charges will accrue only alter prior \\ritten authorization certiJied hy the Controller. and the amount or 
City's obligation hereunder :ohall not at :111y time e::ceecl the amount certified fur the purpose and period 
staled in such advance authorization. This Agreement will terminate without penalty. liability or expense 
or any kind to City at the end or any fiscal year if funds are not appropriated for the ne:-.t succeeding fiscal 
year. ff funds ;ire appropriated fiJr a portion of the focal year. this Agreenh.'nt will terminate, \\ithout 
penalty. liabilit; or cxpc1i::,c of anv kind at the end of the term for which fund:, arc :1ppropriC1tcd. City has 
no ubli~2ation to make appropriations frn· thi' Ag.rcement in lic11 or ;1pprnpri;ititmS l(ir llC\\ m utlll'r 
;1gri:c1nents. Cit\ budgl'l dcci,iOl1\ ;JrL' \tlbjcct to the discretion of the rv1ayur ;rnd the 13oard ur 
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Supervisors. Contractor's ~1ssurnption of risk of possihk non-appwpriation is part of the consickratil>n for 
thi~ 1\greernent. 

THIS SECTION CONTROLS AGAINST ANY AND ALL OTHER PROVISIOl\S OF Tl !IS 
r\CiREE/\IENT. 

2. Term of the Agreement. Subject to Section I. the term of this Agreement shall he from October 
l, 2012, to October 31, 2013, with the option for three one-year renewals at sole discretion of the Airport 
Commission based upon Contractor performance. 

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. 

"1. Services Contractor Agrees to Perform. The Contractor agrees to perform the services provided 
for in Appendix A, ''Services Contractor Agrees to Perfrirm," attached hereto and incorporated by 
reference as though fully set forth herein. If Appendix A includes as-needed services, such services shall 
be requested by City through the issuance of a written contract service order signed by City and 
Contractor. which contract service order shall be made a part of and incorporated into the Agreement as 
though fully set forth herein without the need for a formal amendment to the Agreement. The contract 
service order shall include a description of the as-needed services, the deliverables, schedule for 
performance, cost and method and timing of payment. 

5. Compensation. 

A. Compensation shall be made in monthly payments on or before the last clay of each month for 
work, as set forth in Section 4 of this Agreement, that the Airport Director or designee, in his or her sole 
discretion, concludes has been performed as of the last clay of the immediately preceding month. In no 
event shall the amount of this Agreement exceed Two Million Six Hundred Thousand Dollars 
($2,600,000.) 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 herein. 
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 Design & Construction Division 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. 

B. The Contractor agrees to pay each subcontractor under this Agreement for satisfactory 
performance of its contract no later than 30 clays from the receipt of each payment the prime contractor 
receives from City. The Contractor agrees further to return retention payments to each subcontractor 
within 30 clays after the subcontractor's work is satisfiKtorily completed. Any delay or postponement of 
payment from the above referenced time frame may occur only for good cause following written approval 
of the City. This cl~rnse applies to both DBE and non-DBE subcontractors. 

C. The Controller is not authorized to pay monthly payment requests/invoices submitted bv 
Contractor prior to Contractor's submission of 1\irport Federal Progress Payment Report - Federal Form 
3 and ;\irport Federal Contract Exit Report and Affidavit - Federal Fnnn 5 \\ith the final payment 
req uest/i nvo ice. 

D. In 110 ('\l'l1l shall Cit\. he li:iblc for intert:st or late I'm ~111\ late payment". 



6. Guaranteed Maximum Costs. The Cit) ·s obli_c'.ation hereunder shall 11ot at ~m: time e>:ceed the 
amount certified b) the Controller for the purpose and period statt'd in such certiticatinn. E>:ccpt as ma: 
be proviJt:d h) la\\S governi11g emergency procedures. officers a11d emplu: ees of the City are nut 
authorized to request. a11d 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 emplo:l'.es of the City are 11ot authorized to offer or 
promise. nor is the City required to honor, a11y offered or promised aclditio11al fu11di11g in excess of the 
ma>:imum amount of funding for which the contract is certified without certiticzition of the additional 
amount by the Controller. The Controller is 11ot authorized to make payments on any contract for \\hich 
funds have not been cer1ified 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. Submitting False Claims; Monetary Penalties. Pursuant to San Francisco Administrative Code 
§21.35. any contractor, subcontractor or consultant who submits a false claim shall be liable to the City 
for the statutory penalties set forth in that section. The text of Section 21.35, along with the entire San 
Francisco Administrative Code is available on the \.Veb at 
http://www.amlegal.corn/nxt/gatewav.dll?f=templates&fn=dcfault.htm&vid=amlegal:sanfrancisco ca . A 
contractor. subcontractor or consultant 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; (cl) 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. If Contractor claims or receives payment from City for a service. reimbursement for 
which is later disallowed by the State of California or United States Government, Contractor shall 
promptly refund the disallowed amount to City upon City's request. At its option. City may offset the 
amount disallowed from any payment due or to become due to Contractor under this Agreement or any 
other Agreement. By executing this Agreement, Contractor certifies that Contractor is not suspended, 
deharred or otherwise e>:cluded from participation in federal assistance programs. Contractor 
acknowledges that this certification of eligibility to receive federal funds is a material terms of the 
Agreement. 

10. Taxes. Payment of any taxes. including possessory interest ta>:es and California sales and use ta>:es, 
levied upon or as a result of this Agreement. or the services delivered pursuant hereto. ::,hall be the 
obligation or Co11trz1ctor. Contractor recognizes and understands that this Agreerne11t may create a 
"'possessory interest'" for property tax purposes. Generally. such a posse\sory interest is not created unless 
the Agreement entitles the Contractor to possession, occupancy. or use of Cit) propl'.r1y for private gain. 
lf:ouch a possessorv i11tere::,t is created. then the i"ollo\ving shall apply: 

A. Contractor. un behalf ,1f itself a11d ~lrl\ permitted s11L·cesc.,<irs and reclli:'.ni1es and 
under"lands thal Co11tr~1ctm. and anv permitted ~LICCL"--sors ~md ~1sc,ign:;. ma\ he s11hjec1 tll rc~1I proper!) tax 
~isses:,111enh Oil tile pOS\l'.'.:'o(lJ") illkTest: 



B. CtllltractnL 011 behalr uf itsl:'lf and ;m\ permitted successors and a:-,signs. recogJ1i/es and 
understands that the creation. c:-;tcnsion. rcne\\al. or assignment of this Agreclllcnt mr1y result in a 
"'change in O\Vnership"' for purposes or real property ra:-;es. 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 succre:ssors and assigns to report on be ha If of the City to the County Assessor the information 
required by Revenure: and Ta:-;ation Code section 480.5. as amended from tillle to tillle. and any successor 
prov1s1011. 

C. 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., Revenue & Ta:-; 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. 

D. Contractor further agrees to provide such other infi.xmation as may be requested by the City 
to enable the City to comply with any repo11ing requirements for possessory interests that are imposed by 
applicable law. 

11. Payment Does Not Imply Acceptance of Work. The granting of any payment by City, or the 
receipt thereof by Contractor, shall in no way lessen the liability of Contractor to replace unsatisfactory 
work, equipment, or materials, although the unsatisfactory character of such work, equipment or 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 \vith 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 Program within the Program schedule specified in this Agreement. 

13. Responsibility for Equipment. City shall not be responsible for any damage to persons or prope11y 
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. 

1-t. Independent Contractor; Payment of Taxes and Other Expenses. 

A. Independent Contractor. Contractor or any agent or employee of Contractor shall be 
deemed at all times to be an independent contractor and is wholly responsible for the manner in which it 
performs the services and work requested by City under this Agreement. Contractor or any agent or 
employee of Contractor shall not have employee status with City. nor be entitled to pai1icipate in any 
plans, arrangements. or distribt1tions by City pertaining to or in connection \\ith 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 respo11sible for 
all obligations and payments. \\hether imposed by federal. state or local lmv. including. but not limited to. 
FICA. income ta.\ \\ithholdings. u11employme11t compensation. insurance. and other similar 
re:,po11sihilities 1·elated tu Contractor's pert(m11ing services and \vork. or any :1gent or <.:rnployee of 
Contr:1ctor pruviding same. '\Jtlthing in thi:, Agreement shall be construed as creating an t>mployment or 
agency relariono,hip bet\\Ce11 Cit\ and Ct111tracior or an;, clgent or emplmec of C'olltractor. An;. terms in 
tliis /\grcc1m.'nl referring[() dirt'ction rro111 Cit;. :oh:ill he CO!lStrucd as providi11g for dirt:ctio11 a~ tn poliC\ 
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and the result or Contractor's \\ ork onl_:.. and not ;1s to the means h) \\hi ch such ;1 result is (1btained. City 
does not retain the right to control the mean~ nr the method by \\hich Contractor performs work under this 
;\greerne11t. 

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

15. Insurance. 

A. Without in any way limiting Contractor's liability pursuant to the "Indemnification" section 
of this Agreement, Contractor must maintain in force, during the full term of the Agreement, insurance in 
the fr11lowing amounts and coverage: 

(I) Workers' Compensation, in statutory amounts, with Employers' Liability Limits not 
less than $1.000,000 each accident. injury, or illness; and 

(2) Commercial General Liability Insurance with limits not less than $2,000,000 each 
occurrence Combined Single Limit for Bodily Injury and Property Damage. including Contractual 
Liability, Personal Injury. Products and Completed Operations; and 

13) Commercial Automobile Liability Insurance \vith limits not less than $2,000.000 each 
occurrence Combined Single Limit for Bodily Injury and Property Damage, including Ov>ned. Non­
(hrned and Hired auto coverage. as applicable. 

(.+) Professional liability insurance. applicable to Contractor's profession. with limits not 
less than $2.000.000 per occurrence with respect to negligent acts, errors or omissions in connection with 
professional ~ervices to be provided under this Agreement. 

13. Comlllcrcial General Liability and Commercial Automobile Liabilit\ Insurance policies must 
be endor:,ecl hi provide: 

(I l 0Jamc a:o Additional Insured the City and County or San Franciscu. ih Officer:-,. 
,\gcnh. and Employees. 
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(2) That such policies :ire primary insurance to :my other insurance available to the 
Additional Insured. \\ ith respect to an: claims arising out or this Agreement and that insurance applies 
separately to each insured again:;t whom claim is made or ~uit is brought. 

C. Regarding Workers· Compensation. Contractor hereby agrees to \vain~ subrogation which 
any insurer of Contractor may acquire from Contractor by virtue of the payment of any loss. Contractor 
agrees to obtain any endorsement that may be necessary to effect this \Vaiver of subrogation. The 
Workers' Compensation policy shall be endorsed \vith a waiver of subrogation in favor of the City for all 
work performed by the Contractor. its employees. agents and subcontractors. 

D. All policies shall provide thirty days' advance written notice to the City of cancellation of 
coverage for any reason. Notices shall be sent to the City address in the ··Notices to the Parties" section. 

E. 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. 

F. Should any of the required insurance be provided under a form of coverage that includes a 
general annual aggregate limit or provides that claims investigation or legal defense costs be included in 
such general annual aggregate limit, such general annual aggregate limit shall be double the occu1Tence or 
claims limits specified above. 

G. 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 elate of such lapse of 
insurance. 

H. Before commencing any operations under this Agreement, Contractor shall furnish to City 
certificates of insurance and additional insured pol icy 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 coverage set forth above. Failure to maintain insurance shall constitute a 
material breach of this Agreement. 

I. Approval of the insurance by City shall not relieve or decrease the liability of Contractor 
hereunder. 

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

16. Indemnification. Contractor shall indemnify and save harmless City and its officers, agents and 
employees from. and, if requested, shal I defend them against any and al I loss. cost damage. injury. 
liability. and claims thereof 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 pt:rformance of this Agreement, 
including. hut not limited to. Contractor'~ 11se ,if foL'ilitics or equiprnc11t 11rovicled by City or others. 
regardless of the negligenct: of. ~111d regardless of\\ hetl1er liahilit: \\ itlrnut t~JUlt is impu~ed or ~ought to 
he imposed on City. c.\cept to the e.\tent that ~uch i11dcnrnit\ i~ void ur othernise unenforceable under 
~1pplicahle Lm in <::ftcct rn1 or v~ilidly retroactive to the date i1f thi' Agrecnwnt. and e.\ccpt \\llere such 



los:-,. damage. injury, liability l1r claim is the result nf the active negligence or willful misconduct of City 
and is not contributed to by any act oL or by any omission to perform some duty imposed by Lm or 
agreement un Contractor, its subcontractors or either's agent or employee. The foregoing indemnity 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. ln addition to Contractor's obligation to 
indemnit) City, Contractor specifically ::ickno\vlcdges and ::igrees that it has an immediate and 
independent obligation to defend City from any claim which actually or potentially falls \vithin this 
indemnification provision, even if the allegations are or may be groundless, false or fraudulent, which 
obligation arises at the time such claim is tendered to Contractor by City and continues at all times 
thereafter. Contractor shall indemnify and hold City harmless from all loss and liability, including 
attorneys' fees, court costs and al I other I itigation 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 \vaiver or limitation of any rights that City may have under applicable law. 

18. Liability of City. CITY'S PAYMENT OBLIGATIONS UNDER THIS AGREEMENT SHALL 
BE LIMITED TO THE PAYMENT OF THE COMPENSATION PROVIDED FOR IN SECTION 5 OF 
THIS AGREEMENT.NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT, IN 
NO EVENT SHALL CITY BE LIABLE, REGARDLESS OF WHETHER ANY CLAIM JS 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 SER VICES PERFORMED IN CONNECTION 
WITH THIS AGREEMENT. 

19. Liquidated Damages. LEFT BLANK BY AGREEMENT OF THE PARTIES 

20. Default; Remedies. Each of the following shall constitute an event of default ("Event of Default") 
under this Agreement: 

A. Contractor fails or refuses to perform or observe any term. covenant or condition contained in 
any of the follmving Sections of this Agreement: 

8. Submitting False Claims 
I 5. Insurance 

30. Assignment 
53. Compliance with Laws 
57. Protection of Private Information 

10. Taxes 
24. Proprietary or Confidential Information 

of City 
37. Drug-free Workplace Policy, 
55. Supervision of Minors 
5 8. Graffiti Removal 

B. Contr::ictor fails or refuse;, to perform or observe any other term, covenant or condition 
cont::iined in this Agreement. and such default continues for a period or ten days ::ifter written notice 
thereof from City to Contractor. 

C. Contrnctnr (a) is gencr:i!ly not paying it:-: debt~; :is they become clue, (b) Illes. or consents by 

an:,\\ er or othenvi~e to the filing ag;tin~t it oL a petition for ri.:lieC or rcorgani7ation or arr;mgcmcnt or 'lllY 
other petition in bankruptc:v or for liq11idatiun or to take advantage uf any bankruptcy. in:-,olwllcy mother 
dcht(lrS' re!iei l~I\\ oi' an;, juri:,dictiOIL (C) 111,lkc:. :lll as~ignment !'or the ilCl1t..'ilt of ib lTt~ditors, id) 
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crni~cnb to the :1ppointrnent of a custoJian. receiveL trustee or other ofticer \\ ith sirnil:1r f'O\\ers of 
Contractor or of any substanti:1l p;:irt of Contractor's property or ( e) takes action f<:ir the purpose of an) of 
the foregoing. 

D. A court or government ;:iuthority enters ;in order (a) appointing a custodian. receiver. tru~tee 
or other officer \\ith similar powers with respect to Contrnctor or \\ith n:,,pect to any substanti;:il part of 
Contractor's proper1y. (b) constituting an order for relief or approving a petition for relief or 
reorganization or arrangement or any other petition in bankruptcy or for liquidation or to take advantage 
or any bankruptcy, insolvency or other debtors' relief law of any jurisdiction or (CJ ordering the 
dissolution. winding-up or liquidation of Contractor. 

E. 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 shal I have the right (but no obi igation) 
to cure (or cause to be cured) on behalf of Contractor any Event of Deti1ult: Contractor shall pay to City 
on demand all costs and expenses incurred by City in effecting such cure, with interest thereon from the 
elate of incurrence at the maximum rate then permitted by law. City shall have the right to offset from any 
amounts due to Contractor under this Agreement or any other agreement between City and Contractor all 
damages. losses, costs or expenses incurred by City as a result of such Event of Default and any 
I iquidated damages due from Contractor pursuant to the terms of this Agreement or any other agreement. 
All remedies provided for in this Agreement may be exercised individually or in combination with any 
other remedy available hereunder or under applicable laws, rules and regulations. The exercise of any 
remedy shall not preclude or in any way be deemed to waive any other remedy. 

21. Termination for Convenience 

A. City shall have the option. in its sole discretion, to terminate this Agreement, at any time 
during the term hereof, for convenience and without cause. City shall exercise this option by giving 
Contractor written notice of termination. The notice shall specify the date on which termination shall 
become effective. 

B. Upon receipt of the notice, Contractor shall commence and perform, \Vith 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: 

( 1 I Halting the performance of all services and other \vork under this Agreement on the 
date(s) and in the manner specified by City. 

(2) Not placing any further orders or subcontracts for materials. StTV1ces. equipment or 
other items. 

( 3) T ermi nati ng al I existing orders and subcontr;:icts. 

(--f) At City's direction. as,signing to Cit; any or all of Contractor .. '.-> right. title. and interest 
under the orders a11cl subcontracts terminated. Upon such assignment. City :ohall h;:ive the right. in its sole 
discretion. to settle or pay any or all claim~ ari,,ing out of the termination of such orders :rncl st1hcontr:1ch 

I 5) Subject to City·s :1ppruval. settling all ouhtanding liabilities and all claim:, aric.,i11g <)lit 
oi" the krlllination of orders and Sllbcontrach. 
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(6) Completing performance of~my scn1ccs or \\ork th:lt Cit\ designates tu be completed 
prior to the date of termination specified b) Cit;.. 

(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 posc;cssion of Contractor and in 
which City has or may acquire an interest. 

C. 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 st'parate line item: 

( J) The reasonable cost to Contractor, without profit. for all services and other work City 
directed Contractor to perform prior to the specified termination date, t<x \vhich 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 \vork. Any overhead 
allowance shall be separately itemized. Contractor may also recover the reasonable cost of preparing the 
invoice. 

(2) A reasonable allowance for profit on the cost of the services and other work described 
in the immediately preceding subsection ( l ), provided that Contractor can es tab I ish, 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 shal I in no event exceed 5% of such cost 

(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. 

( 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. 

D. 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 (C). Such non-recoverable costs include. but are not limited to, 
anticipated profits on this Agreement, post-termination employee salaries. post-termination administrative 
expenses, post-termination overhead or unabsorbed overhead, attorneys' fees or other costs rt'lating to the 
prosecution of a claim or lawsuit prejudgment interest. or any other expense \\hich is not reasonable or 
authorized under such subsection (CL 

E. In arriving at the amount clue to Contractor under this Section, City may deduct: (I) all 
payments previously made by City for work or other services covered by Contractor's final invoice; 
(2) any claim \Vhich City may have against Contractor in connection with this Agreement; (3) any 
invoiced costs or expenses excluded pursuant to the immt'cliately prect'ding subsection (D); and (·+J in 
instances in which, in the opinion of the City. the cost of any c,crvice or other \vorl\ performed under this 
Agreement is excessively high due to costs incurred to remedy or replace detective or rejected services or 
other work, the difference bet\\een tile invoiced amount and City'~ estimate of the reasonable cost of 
pt'rforming the invoiced services or other worl\ in compliance with the requirements of this Agreement. 

F. City's paymrnt ohligation under this Sl'ction shall c,urvi\e termination nt'this ;\grccrncnt. 

22. Rights and Duties upon Termination or Expiration. This Section and the follcming Sectiuns or 
this i\gn~cmc11t shall ~urvive termi11atit)n or C\.pir;1tiun ofthi:. A:.ireement: 

\IR ~IJIJ I cdc1;il ril8-li) 2012: 



8. Submitting False Claims 
lO. Taxes 

l J. Responsibility for Equipment 

15. l nsurance 
l 7. Incidental and Consequential Damages 
24. Proprietary or Confidential Information of City 
27. Works for Hire 
48. Modification of Agreement. 

50. Agreement Macie in California; Venue 
52. Entire Agreement 
57. Protection of private information 

9. Disallowance 
I I. Payment Does Not Imply Acceptance of 

Work 
l 4. Independent Contractor; Pavment of Taxes 

and Other Expenses 
16. Indemnification 
18. Liability of City 
26. Ownership of Results 
28. Audit and Inspection of Records 
49. Administrative Remedy for Agreement 

Interpretation. 
51. Construction 
56. Severabi I ity 

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. l 03 of the City's Chat1er, Article III, Chapter 2 of City's 
Campaign and Governmental Conduct Code, and Section 87100 et seq. and Section I 090 et seq. of the 
Government Code of the State of California, and ce11ifies 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 of the work or services under this Agreement or in contemplation thereof Contractor may 
have access to private or confidential information which may be owned or controlled by City and that 
such information may contain proprietary or confidential details, the disclosure of which to third parties 
may be damaging to City. Contractor agrees that all information disclosed by City to Contractor shall be 
held in confidence and used only in performance of the Agreement. Contractor shall exercise the same 
standard of care to protect such information as a reasonably prudent contractor would use to protect its 
own proprietary data. 

25. Notices to the Parties. Unless otherwise indicated else\vhere in this Agreement, all \vTitten 
communications sent by the parties may be: by U.S. mail, or by e-mail. and shall be addressee! as tClllows: 

To Cit\: Jim Chiu 
;\ i rport Program Manager 
San Franc is co International Airport 
Design & Construction Division 
P 0. Box 8097 
San lranci:;co, California 9-i!:..'8 
rm~1i I: jllJLchi u~~'thc~fo.C!)J_11 
F1\X <J5U-82 !-55~2 
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To ( ·ontractor: r\ rno I cl I. RL)Sen herg 
Senior Vice President 
Parsons Brinckerhoff Inc. 
465 Spring Park Place 
Herndon. Virginia 20170 
Emai I: rosenber~a1li1pbworld.con1 

FAX: 703-742-5800 

Any notice of default must be sent by registered mail. 

26. Ownership 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 \vith services to be performed 
under this Agreement. shall become the property of and will be transmitted to City. However. Contractor 
may retain and use copies for reference and as documentation of its experience and capabilities. 

27. Works for Hire. If in connection with services performed under this Agreement Contractor or its 
subcontractors create artwork, copy, posters. billboards. photographs, videotapes, audiotapes, systems 
designs, software. reports. diagrams. surveys, blueprints, source codes or any other original works of 
authorship. such works of authorship shall be works for hire as defined under Title 17 of the United States 
Code. and all copyrights in such works are the property of the City. If it is ever determined that any works 
created by Contractor or its subcontractors under this 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 regular 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 funded in whole or in part under this 
Agreement. Contractor shall maintain such data and records in an accessible location and condition for a 
period of not less than five years after final payment under this Agreement or until after final 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 pa1i of it 
unless such subcontracting is first approved by City in writing:. Neither party shall. on the basis of this 
Agreement. contract on behalf of or in the name of the other pariy. An agreement made in violation of 
this provision shall confer no rights 011 any party and shall be null and void. 

30. Assignment. The services to be performed by Contractor arc personal in character ancl neither this 
Agreement nor ~my duties or obligations hereunder may be ass.ig:ned or delegated by the Contractor unless 
first approved by City by \Hitten instrument executed and approved in the same manner as this 
i\g:rcement. 

31. Non-WaiYer of Rights. The umission hy either part\ at a11y time to e11force any dclault or right 
reserved tu it. or to rcq11irc performance of a11y of the tcr111s. covenanh. or provi\ionc; hc1«:ol h: tile other 
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party at the time design~ited. shall not be a waiver or any such default or right to \\hich the part: 1s 
entitled. nor shall it in any \\ay affect the right of the party to enforce such prmisions thereatlt:r. 

32. Earned Income Credit (EIC) Forms. Administrative Code section 120 requires that employers 
provide their employees \\ith [RS Form W-5 (The Earned Income Credit Advance Payment Certificate) 
and the IRS E[C Schedule. as set forth below. Employers can locate these forms at the IRS Office. on the 
Internee or anywhere that Federal Tax Forms can be found. Contractor shall provide EiC Forms to each 
Eligible Employee at each of the following times: (i) within thirty days following the date on which this 
Agreement becomes effective (unless Contractor has already provided such EIC Forms at least once 
during the calendar year in which such effective elate folls): (ii) promptly after any Eligible Employee is 
hired by Contractor; and (iii) annually between January I and January 31 of each calendar year during the 
term of this Agreement. Failure to comply with any requirement contained in subparagraph (a) of this 
Section shall constitute a material breach by Contractor of the terms of this Agreement. It: within thirty 
clays after Contractor receives written notice of such a breach. Contractor fails to cure such breach or, if 
such breach cannot reasonably be cured within such period of thi11y days. Contractor fails to commence 
efforts to cure within such period or thereafter fails to diligently pursue such cure to completion, the City 
may pursue any rights or remedies available under this Agreement or under applicable law. Any 
Subcontract entered into by Contractor shall require the subcontractor to comply, as to the subcontractor's 
Eligible Employees, with each of the terms of this section. Capitalized terms used in this Section and not 
defined in this Agreement shall have the meanings assigned to such terms in Section 120 of the San 
Francisco Administrative Code. 

33. Federal Provisions 

A. ..t9 CFR Part 21, Federal Non-Discrimination Provisions. Contractor for itsel( its personal 
representatives, successors in interest, and assigns, as part of the consideration hereof~ does hereby 
covenant and agree that Contractor shall maintain and operate the Airpo11 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 Transpot1ation - Effectuation of Title VI of the Civil Rights Act of 1964, as said 
regulations may be amended. Contractor, for itself: its personal representatives, successors in interest, and 
assigns, agrees that Contractor in its operation at and use of San Francisco International Airport. 
covenants that (I) no person on the grounds of race. color, national origin or sex shall be excluded from 
pa11icipation 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 oL 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 .i9. Code of Federal Regulations, DOT. Subtitle A - Office of the Secretary of Transportation. 
Part 21, Nondiscrimination in Federally-Assisted Programs of the Department of Transpo11ation -­
Effectuation of Title VI ofthe Civil Rights Act of 196·-L and as said Regulations may be amended. These 
Regulations are incorporated as though fully set forth herein. Contractor agrees to include the above 
statements in any subsequent contract that it enters into \vilh subcontractors and cause those agreements 
to similarly include the statements. and cause those businesses to include the statements in further 
agreements. 

B. -t9 C:FI{ Part 26, FEDERAL DISADVANTAGED BUSINESS E,i\TERPRISES 

I. Contract Assurance (§26.1.3) - The contractor or :-.uh-consultant shall not discriminate on the 
hasi' of r:icl'_ color, national origin. or sc\ in the pert(innanct: of this contract. The contractor shall GllT\ 



out applicable requirements of -19 Cl· R Part 26 in the ~manl and administration of DOT assi~ted contracts. 
Failure by the contractor to carry out these requirements is a material breach of this contract. \\hich ma_'. 
r«::sult in th..: termination ofthi::, contract or such other remedy. as the recipient deems appropriate. 

2. Prompt Payment (§26.29) - The prime contractor agrees to pay each sub-consultant under 
this prime contract for satisfactory performance of its contract no later than JO clays from the receipt of 
each payment the prime contractor receives from the City and County of San Francisco. The prime 
contractor agrees further to return retention payments to each subcontractor within JO days after the 
subcontractor's work is satisfactorily completed. Any delay or postponement of payment from the above 
referenced time frame may occur only for good cause following written approval of the City and County 
of San Francisco. This clause applies to both DBE and non-DBE sub-consultant. 

3..t. Nondiscrimination; Penalties 

A. Contractor Shall Not Discriminate. In the performance of this Agreement, Contractor 
agrees not to discriminate against any employee, City and County employee working with such contractor 
or subcontractor. applicant for employment with such contractor or subcontractor, or against any person 
seeking accommodations, advantages, 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. 

B. Subcontracts. Contractor shall incorporate by reference in all subcontracts the provisions of 
§§ 128.2 (a), 128.2( c )-(k). and l 2C.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. 

C. Nondiscrimination in Benefits. Contractor does not as of the elate 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 bdween 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 fo1ih in § 12B.2(b) of the San Francisco 
Administrative Code. 

D. Condition to Contract. As a condition to this Agreement. Contractor shall execute the 
''Chapter 128 Declaration: Nondiscrimination in Contracts ancl Benefits·· form (form HRC 128-10 l) with 
supporting documentation and secure the approval of the form by the San Francisco Human Rights 
Commission. 

E. Incorporation of Administrative Code Provisions by Reference. The provisions of 
Chapters I 2B and I 2C or the San Francic,co i\dministrMive Code are incorporated in this Section b\ 
refr:rencc and made a part ol this Agreement as though fully set fonh herein. Contr~tctor :,hall comply 
ltrlly \\ith and he buuncl hy all of the provisions that appl) to thi" i\greement under such Chapters. 
i11cl ud i ng hut nut Ii m it eel to the 1·c111ed ieC< provided i11 sue h Chapters. Without Ii 111 iti ng the f(1regt1i fl).'.. 
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Contractor understands that pursu:rnt to ~~l2B.2(hl and 12C.3(gl uf the San Franci-,co 1\dmi11i:-.trati\e 
Code. a penalty of $50 for each person for each caknc!ar clay during \\hich ;,uch person \\as discriminated 
against in violation or the provisions of this Agreement mav be as~essed against Contractor and/or 
cleclucted from any payme11ts clue Contractor. 

35. Mac Bride Principles-Northern Ireland. Pursuant to San Francisco Administrative Code~ I 2F.5. 
the City and Count) of San Francisco urges companies doing busine:ss 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 iV!acBride Principles. By signing belO\v, the person executing this 
agreement on behalf of Contractor acknowledges and agrees that he or she has read and understood this 
section. 

36. Tropical Hardwood and Virgin Redwood Ban. Pursuant to ~804( b) of the San Francisco 
Environment Code. the City and County of San Francisco urges contractors not to import, purchase, 
obtain, or use for any purpose, any tropical hardwood, tropical hardwood wood product. virgin redwood 
or virgin redwood wood product. 

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. Resource Conservation. Chapter 5 of the San Francisco Environment Code ("Resource 
Conservation'') is incorporated herein 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), pro1::,rrarns, 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 wi II constitute a material breach of this Agreement. 

..tO. Sunshine Ordinance. In accordance with San Francisco Administrative Code §67.2"r(e). contracts. 
contractors' bids. responses to solicitations and all other records of communications between City and 
persons or firms seeking contracts, shall be open to inspection immediately after a contract has been 
awarded. Nothing in this provision requires the disclosure of a private person or organization's net worth 
or other proprietary financial data submitted for qualification for a contract or other be11elit until and 
unless that person or organization is a\\arded the contract or benefit. Information prnvidecl \\hich is 
covered by this paragraph will be made available to the public upon request. 

..tl. Public Access to Meetings and Records. lfthc Contractor receives a rnmulative total per year of 
at least $250.000 in City f'umb or City-administered fundc. and is a non-profit organi1ation as defined in 
Chapter I 2L of the San Francisco Administrative Code. Contractor shall comph \\ ith and be hGund by all 
the applicable provisions of that Chapkr. By executing thi:; Agreement. the Contractor agree-; to ope11 its 
medings and records to the public in the manner sd forth in J 2L"~ and 121..5 ol the Ad111i11i<,1rative 
Code C'irntractor l'urther agrees to make~.l'ooc! foith eflcirts to promote community 111ernhe1";hip (Jl1 its 
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Board of Directors in the manner set forth in ~I 2L.6 of the ,\clministr:iti\e Cock. The Contra..:tor 
acknowledges that its material foilurc to comply \\ ith :m: of the prO\ is ions nf this paragr:1ph shall 
constitute a material breach of this r\greemcnt. The Comractor further ackno\\ ledges that ::,uch material 
breach of the Agreement shall be grounds for the City to terminate and/or not rene\v the Agreement_ 
partially or in its entirety. 

-t2. Limitations on Contributions. Through execution of this Agreement. Contractor acknowledges 
that it is familiar with section 1.126 of the City's Campaign and Governmental Conduct Code. which 
prohibits any person \\ho contracts with the City for the rendition of personal services. for the furnishing 
of any material. supplies or equipment. for the sale or lease of any Janel or building, or for a grant. loan or 
loan guarantee, from making any campaign contribution to (I) 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 com111ittee controlled by such individual, at any ti111e from the co111111ence111ent of 
negotiations for the contract until the later of either the termination of negotiations for such contract or six 
months at1er the date the contract is approved. Contractor 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 executive officer, chief 
financial officer and chief operating officer; any person with an ownership interest of 111ore than 20 
percent in Contractor; any subcontractor listed in the bid or contract and any co111111ittee that is sponsored 
or controlled by Contractor. Additionally, Contractor acknowledges that Contractor 111ust 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 na111es of each person, entity or committee described 
above. 

-t3. Requiring Minimum Compensation for Covered Employees. 

A. 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 I 2P 
(Chapter 12P), including the remedies provided. and imple111enting guidelines and rules. The provisions 
of Chapter I 2P.5 and I 2P.5. I of Chapter l 2P are incorporated herein by reference and made a part of this 
Agreement as though fully set forth. The text of the MCO is avai I able on the web at 
\'{\Y_\y,;sJgov.org/olse/Jrn:(). 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. 

B. The l'v!CO requires Contractor to pay Contractor's employees a 1111111rnum hourly gross 
compensation \vage 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 Contractur's obligation to ensure that any subcontractors of 
any tier under this Agreement comply \\ith the requirements of the fVICO. If any subcontractor under this 
;\greement foils to comply. City may pursue ~my of the remedies set fixth in this Section against 
Contractor. 

C. C()ntr:ictor :ohall nnt take :1dvcrsc action or othen\i~c di::,cri111inate against an crnploye<_' or 
other person for the excrl:isc or :1ttcmptcd cxcrci::,c "l"righh under the f'vlCO. Such actions, if taken \Vitliin 
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90 da\ ~of the exercise or ~llternptcd exercise of such rights.\\ ill be rebuttably presumed to he retaliation 
prohibited h) the !\1CO. 

D. Con1ractor ~hall maintain employee and payroll records as required by the MCO. If 
Contractor foils to do so. it shall be presumed that the Contractor paid nl1 more than the minimum \\age 
required under State law. 

E. The City is authorized to inspect Contractor" s job sites and conduct interviews with 
employees and conduct audits of Contractor 

F. Contractor's commitment to provide the Minimum Compensation is a material element of the 
City's consideration for this Agreement. The City in its sole discretion shall determine whether such a 
breach has occurred. The City and the public will suffer actual damage that will be impractical or 
extremely difficult to determine if the Contractor foils to comply with these requirements. Contractor 
agrees that the sums set forth in Section 12P.6. I of the iv!CO as liquidated damages are not a penalty, but 
are reasonable estimates of the loss that the City and the public will incur for Contractor's noncompliance. 
The procedures governing the assessment of liquidated damages shall be those set forth in Section 
I 2P.6.2 of Chapter l 2P. 

G. Contractor understands and agrees that if it fails to comply with the requirements of the 
iv!CO. the City shall have the right to pursue any rights or remedies available under Chapter 12P 
(including liquidated damages). under the terms of the contract, and under applicable law. If. within 30 
clays after receiving written notice of a breach of this Agreement for violating the iv!CO. Contractor fails 
to cure such breach or. if such breach cannot reasonably be cured within such period of 30 days. 
Contractor fails to commence effotis 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 fotih in Section 12P.6(c) of Chapter 12P. Each of these remedies shall 
he exercisable individually or in combination with any other rights or remedies available to the City. 

H. 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. 

I. 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 iv!CO under this Agreement. This 
obligation arises on the effective date of the agreement that causes the cumulative amount of agreements 
between the Contractor and this department to exceed $25.000 in the fiscal year. 

4-L Requiring Health Benefits for Covered Employees. Contractor agrees to comply fully with and 
be bound by all of the provisions of the Health Care Accountability Ordinance (!-!CAO), as set forth in 
San Francisco Administrati\e Code Chapter 12(). including the remedies provided. and implementing 
regulations. :1:-. the same may be anll'nded from time to time. The provisions of section 12().5.1 of Chapter 
12() are incorporated by reference ancl made a part of this Agreement as though fully set fonh herein. The 
text of the llCAO is available 011 the web at \Y.':\':.v_,sfgQ.'{,c~r~/olse. Capitalized terms used in this Section 
and not defined in this Agreement :,hall have the meanings assigned to such terms in Ck1ptcr 12(). 

J\. For each Covered Employee. Contractor shall provide the appropriate health benefit set t(lrth 
Ill Secticm 12(). 3 llf the f !C\O. Ir Cuntr:1ctor chlHl~C~ to offer the health plan option. such health plan 
shall meet the mi11imum -,t:111dards set forth hv the San Fr:rnci:,co Health Commission. 



B. Not\\ ith:;tanding the abn\ t:. if the Contractor is a small hu~ine~~ as lktlried in Section l 2QJ 
(Cl nfthe HCAO. it ~hall h~1\c no ohligation to comply \\ith part(;\) above'. 

C. Contractor's failure to comp!) \\ith the HCAO shall constitute a material breach of this 
agreement. City shall notit) Contractor if such a breach has occurred. IL \\ithin JO clays after receiving 
City's \Hitkn notice of a hreach of this Agreement for violating the llCAO. Contractor fails to cure such 
breach or. if such breach cannot reasonably be cured \\ithin such period or JU days. Contractor foils to 
commence efforts to cure \Vithin such period, or thereafter fails cliligently to pursue such cure to 
completion. City shall have the right to pursue the remedies set forth in l 2Q.5. l and 12Q.5 ( F) ( 1-6 ). 
Each of these remedies shall be exercisable individually or in combination with any other rights or 
remedies available to City. 

D. Any Subcontract entered into by Contractor shall require the Subcontractor to comply with 
the requirements of the f!CAO and shall contain contractual obligations substantially the same as those 
set t()rth in this Section. Contractor shall noti(y 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 City 
has first provided Contractor with notice and an opportunity to obtain a cure of the violation. 

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

F. Contractor represents and warrants that it is not an entity that \Vas set up, or is being used, for 
the purpose of evading the intent of the !-!CAO. 

G. 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. 

H. Contractor shall keep itself informed of the current requirements of the !-!CAO. 

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

J. Contractor shall provide City with access to records pertaining to cornplia11ce with HCAO 
after receiving a written request !r«im City to do so a11d being provicled at least ten business days to 
respond. 

K. Co11tractor shall allcm City to inspect Contractor's job sites and have access to Contractor's 
employee:-: in order to monitor and determine compliance \vith HCAO. 

I.. City may conduct random :1udits of Contract<ir to a:,certain its compliance \\ ith HCi\O. 
Contractor agree\ tli cooperate \\ith Cit~ 1vhen it cond11cts :.uch :rndih. 
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l\L If Contractor is exempt fi·om the HC\O \\hc11 this ,\greement is executed because its amount 
is less than S25Jl00 ($50Jl00 for nonprofits\. but Contractor later enters into an agreement or agreements 
that GH1se Contractrn"s aggregate amount of all ag,reements with City to re:::ich $75Jl00, all the agreements 
shall be thereafter subject to the [ lCAO. This obligation arises on the effective date of the agreement that 
causes the cumulative amount of agreements between Contractor and the Cit) to be equal to or greater 
than $75.000 in the fiscal year. 

-15. First Source Hiring Program 

A. Application of Administrative Code Provisions by Reference. The provisions of Chapter 
83 of the San Francisco Administrative Code apply to this Agreement. Contractor shall comply fully with. 
and be bound by, :::ill of the provisions that apply to this Agreement under such Chapter, including but not 
limited to the remedies provided therein. Capitalized terms used in this Section and not defined in this 
Agreement shall have the meanings assigned to such terms in Chapter 83. 

B. First Source Hiring Agreement. As an essential term o( and consideration for, any contract 
or property contract with the City, not exempted by the FSHA. the Contractor shall enter into a first 
source hiring agreement ("agreement") with the City, on or before the effective elate of the contract or 
property contract. Contractors shall also enter into an agreement with the City for any other work that it 
performs in the City. Such agreement shall: 

(I) Set appropriate hiring and retention goals for entry level positions. The employer shall 
agree to achieve these hiring and retention goals, or. if unable to achieve these goals, to establish good 
faith efforts as to its attempts to do so, as set fmih in the agreement. The agreement shall take into 
consideration the employer's particip:::ition in existing job training, referral and/or brokerage programs. 
Within the discretion of the FSHA, subject to appropriate modifications, participation in such programs 
maybe certified as meeting the requirements of this Chapter. Failure either to achieve the specified goal or 
to establish good faith efforts wi 11 constitute noncompliance and will subject the employer to the 
provisions of Section 83. I 0 of this Chapter. 

(2) Set first source interviewing, recruitment and hiring requirements, which will provide 
the San Francisco Workforce Development System with the first opportunity to provide qualified 
economically disadvantaged individuals for consideration for employment for entry level positions. 
Employers shall consider all applications of qualified economically disadvantaged individuals referred by 
the System for employment: provided however, if the employer utilizes nondiscriminatory screening 
criteria. the employer shall have the sole discretion to interview and/or hire individuals referred or 
certified by the San Francisco Workforce Development System as being qualified economically 
disadvantaged individuals. The duration of the first source intervievving requirement shall be determined 
by the FSHA and sh al I be set f(Jrth in each agreement. but sh al I not exceed l 0 days. During that period. 
the employer may publicize the entry level positions in accordance \.Vith the agreement. A need for urgent 
or temporary hires must be evaluated. and appropriate provisions for such a situation must be made in the 
agreement. 

( 3) Set appropriate requirements for rroviding notification of available entry level 
positions to the San Francisco Workforce Development Sy::.tem so that the System may train and refer an 
adcqu:::ite pool uf qualitied cco110111icall_1, cli::,advantaged indivicluab to participating employers. 
Notification should include such information as employ menr needs by occupational title. skills, and/or 
e\pcrience required. the hours required. wage scale and duration of crnploy11JL'11t. iclcnti1ication of entr; 
le\el and training po~itio11s. icknti1icatio11 of' English language proticicncy requirements, or ;ibsence 
rht:reof. and th<: Programed schedule and proccdun.:" for hiring for ecich occupation. 1~m1)loyers should 
prmide both long-term joh ncccl projection~ a11d 11uticc before initiating the intenil'\\ing and hiri11g 

18 ,,j 2:' 



process. These rrntilicatinn require111ents \\ill take into consideration all\ need to protect the L'mplo)er\ 
proprieur: information. 

(·i) Set appropriate record keeping and monitoring requirements. The First Source Hiring 
Administration shall develop easy-to-use forms and record keeping requirements fc)r documenting 
comp I iance \V ith the agreement. To the greatest e.\tent possi bk these requi retnents sh al I uti I ize the 
employer's e.\isting record keeping systems. be non-duplicative. and facilitate a coordinated tlow of 
infor111ation and referrals. 

(5) Establish guidelines for etnployer good faith efforts to comply with the first source 
hiring requirements of this Chapter. The FS!-IA will work with City departments to develop employer 
good faith effort requirements approrriate to the types of contracts and property contracts handled by 
each depatiment. Etnployers shall appoint a liaison for dealing with the development and implementation 
of the employer's agreement. In the event that the FSHA finds that the employer under a City contract or 
property contract has taken actions primarily for the purpose of circumventing the requirements of this 
Chapter, that employer shall be subject to the sanctions set forth in Section 83. l 0 of this Chapter. 

(6) Set the term of the requirements. 

(7) Set appropriate enforcement and sanctioning standards consistent with this Chapter. 

(8) Set forth the City's obligations to develop training programs, job applicant referrals, 
technical assistance, and information systems that assist the employer in complying with this Chapter. 

(9) Require the developer to include notice of the requirements of this Chapter in leases, 
subleases, and other occupancy contracts. 

C. Hiring Decisions. Contractor shall make the final determination of whether an Economically 
Disadvantaged Individual referred by the System is "qualified" for the position. 

D. Exceptions. Upon application by Employer, the First Source Hiring Administration may 
grant an e.\ception to any or all of the requirements of Chapter 83 in any situation where it concludes that 
compliance with this Chapter would cause economic hardship. 

E. Liquidated Damages. Contractor agrees: 

( 1) To be liable to the City for liquidated damages as provided in this section: 

(2) To be subject to the procedures governing enforcement of breaches of contr;icts based 
on violations of contract provi:o.ions required by this Chapter as set f(xth in this section: 

( 3) That the contractor's commitment to comply with this Chapter is a material element or 
the City's consideration for this contract: that the failure of the contractor to comply \liith the contract 
provision~ required by this Chapter \Viii cause harm to the Cily and the public \\hich is significant ;rnd 
substantial hut extremely difficult to quantity: that the harm to the City includes not only the financial 
cost of funding public assistance programs but also the insidious but impossible to quantity harm that this 
community and ib families suffer as a result of unemployment: and that the assessnH:nt of liquidated 
damages of up to $5.000 for every notice of a ne\v hire for ;m entry level position improperly\\ irhheld hy 
the contractnr lrom the 1ir:,t source hiring process_ as determined bv the FS!IA during its fir,r 
inve'>ligatiun of :1 co11tractor. does not e:..ceed a fair estimate l\f the financial and other damages tk1t the 
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Cit\ suffers as a re:-,ult of the contractor's failure tn comply \\ ith its first source rcfcrr:1! contractual 
obligations. 

(-f) That the continued failure by a contractor to comp!) with its first source referral 
contractual obligations \viii cause further significant and substarnial harm to the City and the public. and 
that a second assessment of liquidated damages of up to $10.000 for each entI") level position improperly 
withheld from the FSHA. from the time of the conclusion of the first investigation forward, does not 
exceed the financial and other damages that the City suffers as a result of the contractor's continued 
failure to comply vvith its first source referral contractual obligations; 

(5) That in addition to the cost of investigating alleged violations under this Section, the 
computation of liquidated damages for purposes of this section is based on the following data: 

(a) The average length of stay on public assistance in San Francisco's County Adult 
Assistance Program is approximately 41 months at an average monthly grant of $3·i8 per month, totaling 
approximately $14,379; and 

(b) In 2004, the retention rate of adults placed in employment programs funded 
under the Workforce Investment Act for at least the first six months of employment was 84.4%. Since 
qualified individuals under the First Source program face far fewer barriers to employment than their 
counterpaiis in programs funded by the Workforce Investment Act it is reasonable to conclude that the 
average length of employment for an individual whom the First Source Program refers to an employer 
and who is hired in an entry level position is at least one year; 

therefore, liquidated damages that total $5,000 for first violations and $10,000 for subsequent violations 
as determined by FSHA constitute a fair, reasonable, and conservative attempt to quantify the harm 
caused to the City by the failure of a contractor to comply with its first source referral contractual 
obligations. 

(6) That the failure of contractors to comply with this Chapter, except property contractors, 
may be subject to the debarment and monetary penalties set forth in Sections 6.80 et seq. of the San 
Francisco Administrative Code, as well as any other remedies available under the contract or at law; and 

Violation of the requirements of Clrnpter 83 is subject to an assessment of liquidated damages 
in the amount of $5,000 for every new hire for an Entry Level Position improperly withheld from the first 
source hiring process. The assessment of liquidated damages and the evaluation of any defenses or 
mitigating factors shall be made by the FSHA. 

F. Subcontracts. Any subcontract entered into by Contractor shall requin: the subcontractor to 
comply with the requirements of Chapter 83 and shall contain contractual obligations substantially the 
same as those set forth in this Section. 

-f6. Prohibition on Political Activity with City Funds. In accordance \\ ith San Francisco 
/\dlllinistrative Code Chapter I 2.G, Contractor may not participate in. support. or attelllpt to influence any 
political campaign for a candidate or for a ballot measure (collectively, "Political Activity") in the 
performance of the services provided under this Agreement. Contractor agrees to comply with San 
Francisco Administrative Code Chapter 12.G and any implementing rules and regulations promulgated by 
the City's Controli<:r. The terms and prmisions of Chapter 12.Ci ~lrt..' incnrpnratc:d herei11 hy this reference. 
!11 the C\<..'llt Contractor viulates the provi~io11s or thi:, sectio11. the Cit) 111Zly. in addition to a11y other rights 
or remedies available hereunder. (i) ter111i11ate thi:, .1\greement. a11d (ii) prohibit Contractor from bidding 
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on or n:cci\ ing an; 1ww Cit: contract for a r•eriucl or t\\O ( 2) : ear:-.. The Cnntrollcr \\ill not consider 
Contractor"s use ofprotlt as a \iolation of this section. 

-t7. Preservative-treated \Vood Containing Arsenic. Contractor may not purchase preservative­
treatccl \Vood products containing arsenic in the performance ufthis Agreement unless an exemption from 
the requirements of Chapter l J of the San Francisco Environment Code is obtained from the Department 
of the Environment under Section I JOc.\ of the Code. The term '"preservative-treated \\Ood containing 
arsenic" shall mean wood treated with a preservatiYe 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 arc partially or totally immersed in saltwater. 

-t8. Modification of Agreement. This Agreement may not be modified. nor may compliance with any 
of its terms be waived. except by vvritten instrument executed and approved in the same manner as this 
Agreement. Contractor shall complete and submit an Airport Federal Contract Modification - Federal 
Form 4 with every Modification of the Agreement. 

..f9. Administrative Remedy for Agreement Interpretation. Should any question arise as to the 
meaning and intent of this Agreement. the question shall. prior to any other action or resort to any other 
legal remedy, be referred to Purchasing who shall decide the true meaning and intent of the Agreement. 

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

51. Construction. All paragraph captions are for reference only and shall not be considered m 
construing this Agreement. 

52. Entire Agreement. This contract sets forth the entire Agreement betvveen the pai1ies. and 
supersedes all other oral or written provisions. This contract may be modified only as provided in Section 
48. '"Modification of Agreement." 

53. Compliance with Laws. Contractor shall keep itself fully informed of the City's Charter. codes. 
ordinances and regulations of the City 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. 

5-t. Services Provided b~' Attorneys. Any service::, to be provided by a law firm or attorney must be 
reviewed and approved in writing in advance by the City Attorney. No invoices for services provided hy 
law firlllS or attorneys. including. without limitation. as subcontractors or Contractor. \viii be paid unless 
the provider received advance \Yritten approval from the City Attorney. 

'."l'."l. Supervision of Minors: Left Blank by Agreement of the Parties - Contract Does Not Involve 
Supenision of Minors. 

56. Severability. Should tile applic;ition of any provic,ion of this .1\grcement to any particular foch or 
circurn::,tances he found hy a court of competent j11ri,dictiu11 t<l he il1\;1lid or unent<.ir-ccable. tlKn (a) the 
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\alidit) of other prO\ isions of this 1\greeme11t shall not be afkctl'.d or impaired thereb.v. ~rnd (h) such 
provision ~hall be enforced to the m:i:;imum c::;tent possible so as to effect the intent of the parties and 
::,hall be reformed \\ ithout further action by the p:irties to the e:;tcnt 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 l 2M.2. "Nondisclosure of Private l11formatio11," and l 2M.J. 
'"Enforcement" of Administrative Code Chapter 12M. "Protection of Private Information:· which are 
incorporated herein as if fully set forth. Contractor agrees that any failure of Contactor to comply with the 
requirements of Section 121'v1.2 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. Graffiti is detrimental to the health. safety and welfare of the community in that 
it promotes a perception in the community that the Jaws protecting public and private property can be 
disregarded with impunity. This perception fosters a sense of disrespect of the law that results in an 
increase in crime: degrades the community and leads to urban blight: is detrimental to property values. 
business opportunities and the enjoyment of life; is inconsistent with the City's prope1iy maintenance 
goals and aesthetic standards: and results in additional graffiti and in other properties becoming the target 
of graffiti unless it is quicKly removed from public and private property. Graffiti results in visual pollution 
and is a public nuisance. Graffiti must be abated as quickly as possible to avoid detrimental impacts on 
the City and County and its residents, and to prevent the further spread of graffiti. Contractor shall 
remove all graffiti from any real property owned or leased by Contractor in the City and County of San 
Francisco within foriy eight (48) hours of the earlier of Contractor's (a) discovery or notification of the 
graffiti or ( b) receipt of notification of the graffiti from the Department of Public Works. This section is 
not intended to require a Contractor to breach any lease or other agreement that it may have concerning its 
use of the real properiy. The term "graffiti" means any inscription. word, figure, marking or design that is 
affi:;ed, marked, etched, scratched. drawn or painted on any building, structure, fixture or other 
improvement whether permanent or temporary, including by way of e:;ample only and without limitation, 
signs, banners, billboards and fencing surrounding construction sites, whether public or private, without 
the consent of the owner of the prope1iy or the owner's authorized agent, and which is visible from the 
public right-of-way. "Graffiti" shall not include: ( l) any sign or banner that is authorized by, and in 
compliance with, the applicable requirements of the San Francisco Public Works Code, the San Francisco 
Planning Code or the San Francisco Building Code: or (2) any mural or other painting or marKing on the 
property that is protected as a \Vork of fine art under the California Art Preservation Act (California Civil 
Code Sections 987 et seq.) or as a work of visual ari under the Federal Visual Artists Rights Act of 1990 
(17 U.S.C. §§ 101 et seq.). 

Any failure of Contractor to comply with this section of this Agreement shall constitute an Event of 
Defoult of this Agreement. 

59. Food Service \Vaste Reduction Requirements. Effective June I, 2007, Contractor at,'Jees to 
comply fully \\ith and be bound by all uf the provisions of the Food Service Waste Reduction Ordinance. 
as set forth in San Francisco Environment Code Chapter 16. including the remedies provided, and 
i rnplementi n)l guide Ii nes and rnles. The provisions of Chapter 16 are incorporated herein by reference and 
made a part nf thic, A)ll'Cement :is though fully set forth. This provision is a material term of' this 
1\greement. I3y entering into this Agreement Contractor agrees that if it breaches this provision. City 
\viii :-,utler actual cLunages that \viii be impractical or e:;trernely difficult to determine: further. Contractor 
agrees that the sum of one hundred dollar" ($100) liquidated damages for the l'ir~t breach, two hundred 
dollars ('\;200) liquidated damages fur the second hreach in the :-,ame ye~ir, and live hundred dollars ($501)) 
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liquidated damages for ~uhscquent breaches in the ~amc) car is reasonable estim~itc of the damage that 
City \Viii incur based on the \ iolation. established in light ot' the circumstances existing at the time this 
Agreement \\as made. Such amount shall not be considered a penalty. but rather agreed monetary 
damages suc,tained by City because of Contractor's failure to comply \\ ith this provision. 

60. Slavery Era Disclosure: Left Blank by Agreement of the Parties - Contract Not for 
Insurance or Applicable Financial Services or Textiles. 

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

62. Dispute Resolution Procedure: Left Blank by Agreement of the Parties - Contract Not with 
Health or Human Services Nonprofit. 

63. Airport Intellectual Property 

Pursuant to Resolution No. 01-0118. adopted by the Airpoti Commission on April 18, 2001, the 
Airpo11 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. perrnittees. and others doing business with or at the Airport (including subcontractors 
and subtenants) may not use the Airpo1i intellectual property, or any intellectual property confusingly 
similar to the Airport intellectual property. without the Airport Director's prior consent. 

64. Labor Peace I Card Check Rule 

Without limiting the generality of other provisions herein requiring Contractor to comply with all 
Airport Rules, Contractor shall comply with the Airport's Labor Peace I Card Check Rule, adopted on 
February l. 2000, pursuant to Airport Commission Resolution No. 00-0049 (the "'Labor Peace I 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/Care Check Rule. Contractor shall, among other actions: (a) Enter 
into a Labor Peace/Care Check Rule Agreement with any Labor Organization which requests such an 
agreement and which has registered with the Airpo11 Director or his I her designee. within thi11y (30) days 
after Labor Peace/Care 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 mai I to any Labor Organization 
or federation of labor organizations which have registered with the Airport Director or his I her designee 
(registered labor organization"). that Contractor is seeking to modify or extend this Agreement: ( c) Upon 
issuing any request for proposals. invitations to bid. or similar notice. or in any event not less than thi11y 
(30) clays prior to entering into any Subcontract. Contractor shall provide notice to all registered Lahor 
Organizations that Contractor is seeking to enter into such Subcontract: and (cl) Contractor shall include 
in any subcontract with a Subcontractor perf(irming services pursuant to :my covered Contract, a 
provision requiring the Subcontractor performing services pursuant to any covered Contract. a provision 
requiring the Subcontractor to comply with the requirements or the Labor Peace/Card Check Rule. If 
Airport Director determines that Contractor violated the Labor Peace/Carel Check Rule. Airport Director 
shall have the option to terminate this Agreement. in addition to exerci~ing all other remedies available to 
him I her. 

f'a!!C 23 I ,f 25 



[N WITNESS \\'[[L~REOF. the panics herdo haw c:;ecuted this Agreement on the clay first mentioned 

above. 

r··· ·-··.,···-·· 

I 
CITY 
AIRPORT COM~11SSION 

1 CfTY AND COUNTY OF 
SAN FRANCISCO 

Attest: 

-,\ 

b fl/ 
f . .f;.; . . 

By ' ,, LLLil._f L f 'f..._f( J.1'. __ _ 
Jeari aramatti, Secretary 
Airp ,i Commission 

' I 

Resolutio~No: 12-0190 

Adopted on: August 28, 2012 

A pprovecl as to Form: 

Dennis J. Herrera 
City Attorney 

By 

Appendices 

;\: Ser\ ices Contractor 
!:l: Calculation ot"Charµcs 

tn PcrCorn1 

I coNT·R.xc;1:0R.- ···-·-··· -----------------------------, 

i 
' By signing this Agreement. I certify that l comply \Vith 
I the requirements ur the \finimum Compensation 
· Ordinance, \vhich entitle Covered Employees to certain 

minimum hourly w:iges :ind compensated and 
uncumpensated time off. 

I have read and understood paragraph 35. the City's 
statement urging companies doing business in Northern 
I re land to move towards resolving employment 
inequities, encouraging compliance with the \facBride 
Principles. and urging San Francisco COI}:i.ptmles.)o do 
business with corporations ,feat~jde b( the MacIStide 
Princi les. / '\ 1 \ 

t ~ i i 
. I J 

Arnold Rosenberg 
Printed Name 

Senior Vice President 
Title 

Parsons Brinckerhoff Inc. 
Company Name 

14303 
City Vendor Number 

303 Second Street, Suite 700 North 
Address 

San Francisco. California 94107 
City, State. ZIP 

703-7'-12-5907 
Telephone Number 

11-1531569 
Federal Employer ID Number 
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C: Prn\ isional FAR Indirect Co~t Rate 1\greernent 
D: Federal Contract Report Form J - Progress P:r;ment Report 
E: Federal Contract Report Form·+ - Contract :Vloditlcation 
F· Federal Contract Report Form 5 -- Exit Repor1 and Affidavit 



Appendix A 
Services Contractor Agrees to Perform 

I. Description of Services 

This Appendix A attached to, and incorporated by reference in the Agreement made on August 28, 
2012 between the City and County of San Francisco, acting by ond through its Airport Commission 
(Commission), and Parsons Brinckerhoff, Inc. (Contractor) to provide construction management 
support services for the Rumvay Safety Area Program (RSA) the San Francisco International Airport. 

The Contractor shall provide all labor_ materiaL equipment. and services necessary to provide RSA 
construction management support services as detailed below. The final services required from the 
Contractor will be based on the requirements of each project and associated tasks to be assignee! to the 
Contractor. The belovv list of tasks, therefore, is as comprehensive as possible at the outset of this 
Contract. Because tasks will necessarily be acldecl and/or deleted as the program progresses, it is not 
possible to present a complete list of all tasks that could be finally assigned to the Contractor. Phase I 
of the RSA Program consists of work in South Field and runways 10-28s areas. Phase I I involves 
work related to the runways l- l 9s. 

Airport staff at various levels of management is in charge of the RSA Program, including planning, 
and design and construction. For each construction project that is a part of the RSA Program, the 
Airport will provide, at a minimum, one (I) construction manager (CM), one (I) resident engineer 
(RE), and one (I) lead inspector to oversee components of each paiiicular Project. In some cases, the 
Airport will also provide materials testing staff and surveyors. The Contractor is to suppo1i the 
Airpo1i team with full time construction management, engineering and/or inspection services in the 
context of the I ist of tasks listed below. 

Contract 8792C with AECOM Technical Services, Inc. will continue to provide program level 
suppo1i for the Runway Safety Area (RSA) Program to the Airport. This includes, but is not limited 
to, overarching Program level scheduling, budgeting, coordination and project controls. 

A. PROJECT SCHEDULING 

I. 

3. 

Contractor shall compile and validate construction project schedules related to the work on 
Phase l and Phase II from all Airport engineers, contractors, and Contractors, as well as from 
other agencies in order to compile a comprehensive construction schedule. The schedule that 
the Contractor is to prep::ire shall include, at a minimum, the following activities: I) timing to 
complete construction ofRSAs and 2) timing to relocate and/or install FAA N::iv-J\icls. 

Contractor shall develop. revie\v, update, and monitor project schedules at v~1rious levels 
:ippropriate to the required manogement level during all prniect phases as directed by the 
Airport's RSA Airport Program Manager. 

Contractor shall identit) and analyze dependencies. controls. and interfaces among projects, 
with other airport operational activities. and/or \\ith external projects. Perform alternative 
analysis project sequence lo optimize project implementation. 

Contractor <,hall utilize Primavera P6 for the RSA i'vL1\k'r Schedule. 



'i. Cuntractor '>hall prmide schedule repurting and analysis senice~ to the Airport Program 
i'vlanager for various management reporting lc\'cls and tL1 incorporate to the RS,\ Master 
Schedule 111 u~e by the RS,.\ Program Team (i\EC0!\1 Technical St:'rvict:'s under Contract 
8792C.) 

B. PROJECT CONTROLS AND REPORTING 

I. Contractor shall utilize the document controls system currently in use by the RSA Program 
Team (AECO:'vl Technical Services under Contract 879:'.C.) 

Current software in use by the Commission includes MS SharePoint, MS Word. Excel. MS 
Access. and MS Project. All cleliverables and reports shall be in electronic format compatible 
with the Commission's current sothvare applications. and must be accompanied by multiple 
(quantity determined by the Commission) hard copy color duplicates. unless alternatives are 
proposed and accepted for use by the Commission. 

3. Weekly/Monthly Schedule Reports 

a. Schedule Updates: Monitor progress in relationship to the existing baseline schedules. 
Prepare detailed monthly schedule reporis and schedule trend reports. 

b. Project Progress Reports 

(I) Prepare project progress reports: Reports shall be developed to the appropriate level 
suitable for distribution to different management levels within the Commission 
organization as well as the Public. Provide reports quarterly or at-other frequency to 
be determined by the Commission. 

(2) Collect data from information (scope. schedule and budget information) provided by 
Commission staff. other Contractors and outside agencies and compile, and present 
the information in a comprehensive format. 

c. Contractor's Progress Report 

Contractor will submit a written qua11t:'rly report to the Commission on ser\'ices provided 
to the Commission under this Agreement. The Contractor will report on its progress and 
any problems in performing the Work of which the Contractor becomes a\vare. 

C PROJECT BUDGET 

The Contractor shall be required to support the Commission·s financial analyses by performing 
the follo\\ing for Phase II. runways l-19s \vork: 

I. Analyzing financial consequences of design alternatives. alternatives resulting from value 
engineering reviews of de~ign and construction techniques. ancl costs due to silt:' and schedule 
constrai11ts. 

' -'· 

Providing project k\el cost and trL·nd 111zrnagt:'111e11t ',CT\ ice',. 

Providing co~t e"1i111~1tc~ t(ir um"truction. and l'ngincer·~ estimates. 
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D. FAA !\A VAID CONSTRllCTION SllPPORT 

1. NAVAID CONSTRUCTION PHASE I (R/WS 10-28s) AND PHASE II (R/\V I-19s) 

a. Contr:ictor shall provide construction supp011 during installation. testing and acceptance 
of the FAA \JA VAID system. The Contractor shall apply knowledge of FAA 's testing 
and acceptance procedures to ensure schedule is met. 

b. Contractor shall review and monitor construction schedules and coordinate schedules 
\\ith other RSA phases and disciplines. 

c. Contractor shall examine FAA equipment being incorporated into the work to verify that 
they are handled. stored. and installed properly. 

d. Contractor shall attend job site and coordination meetings. 

e. Field Acceptance Testing of New Systems. The Contractor shall provide field 
photometric testing of airfield lighting fixtures in accordance with FAA Advisory 
Circular l 50/5345-46C. Light Fixtures tested shall include runway lighting centerline, 
touchdown zone lighting, runway edge, ALSF-2 in-pavement light fixtures. taxiway 
centerline lights, guidance signs, and MALSR in-pavement light fixtures. The goal of the 
testing is to verify that either FAA or Airport's contractor's installed the base cans and 
lights in accordance with the appropriate FAA criteria. The Contractor shall provide a 
report detailing fixture compliance and associated errors and problems. The reports shall 
be stamped and signed by a Professional Electrical Engineer with minimum five (5) years 
of experience in testing and evaluating FAA and airfield lighting fixtures. 

f. The Contractor shall conduct final inspections prior to project acceptance. notify the 
Airport in a timely manner of the results of the inspections, and administer acceptance 
procedures and tests for each phase of the project. 

E. DESIGN MANAGEMENT FOR PHASE II, RUNWAYS l-19s 

I. Airport Engineering Staff has completed the design of Phase L South Field and Runways I 0-
28s. The Contractor shall provide design oversight and monitor design progress and 
deliverables and recommend corrective action when required. for the next Phase 11 work. 

7 Contractor shall provide third party peer and quality assurance reviews of design deliverables 
and construction documents. 

3. Contractor shall assist in the development of project design standards. 

4. Contr:1ctor shall assi't with pre-design and/or pre-construction activities. ~irnilar to those 
li~ted above. 

F. CONTRACTOR'S/AIRPORT'S FIELD OFFICE 

I. Re1rnwe ~md di:,posc Airport·s field office tr:iill:'.r nffofAiqmrt propertv. The e.\isting douhle-
1\icle nriiCL' tr:1iler has some \\Cather related da111;1ges. including mold ~!lld 1\all panel dry rot. 

\II<. c;1)11i·c1kr~il1rJ8-ll_'.-'lll 'i 



Pro\ ide a double-\\ idc. field office that is \\ e~1ther-tight \\ ith lighting. electrical nutkts. 
heating :111d \Cntilation equipment. and equipped \\ ith office furniture. for Contractor and 
Airport :-,ta ff use. i\ ntic ipate rmn icli ng t\\O Airport ~ta ff \York spaces and one construction 
meeting room. 

G. CONSTRUCTION l\lANAGEl\IENT FOR PHASE f AND PHASE II 

Contract 8792C \Vith AECOM Technical Services. Inc. is currently providing some construction 
management support for projects within the RSA Program. These services \viii be transitions to 
the successful Contract 9230.9 Contractor after Notice to Process is issued. 

I. Contractor shall perform the fol lowing construction oversight services for Phase I I: 

a. Revievv construction documents for constructability, impact to Airport operations. and 
consistency with the project schedule. 

b. Review construction work plans. 

c. Assist the Airport in managing the submission of samples. shop drawings. operation & 
Maintenance (O&M) manuals. and other subrnittals between contractors and the 
Commission. And to maintain a log of all submittals. 

d. Maintain a log of any requests for information and will prepare response. 

e. Review contractor reports, as-built drawings. and other construction documentation and 
ensure information is captured in the Commission's record keeping system. 

f Provide other necessary tasks in support of the RSA construction as directed by the 
Commission's appointed representative. 

2. The Contractor shall perform the following construction oversight services for Phase I and II: 

a. Identify problems encountered in accomplishing the Work and recommend appropriate 
action to the Commission in order to resolve problems with a minimum effect on the 
timely completion of the project. 

b. Attend job site meetings. prepare meeting minutes. review and communicate infrmnation 
presented. 

c. Provide as-requested on-site inspection of the progress and quality of the construction 
work. 

cl. Review ancl/or prepare construction quality assurancclquality control plans. 

e. Support dispute and/or claim resolutio11 analysis zmd reconciliation efforts. 

L Examine material and equipme11t being incorporated into the \\Ork to verify that thev are 
handled. '>tore. :Ille! installed prnperly. 

':'· Coorclinate ur prncurc the '-Cf'\ ices or testi11g laboratmie~ to ~bSLll'e that the proper lllllllix:r 
and l) pc nr tesh ~tre being perforrncd in a timely ma1111cr. 



2. Reports 

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

3. Department Liaison 

In performing the services provided for in this Agreement. Contractor's liaison with the Design & 
Construction Division will be Jimmy Chiu. 

END OF APPENDIX A 
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Appendix B 
Calculation of Charges 

This is Appcndi.'\ B attached to. :md incorporated by reference in the Agreement made on August 28. 
2012 betwet:n the City and County of San Francisco. acting by and through its Airp011 Commission 
(Commission). and Parsons Brinckerhoff, Inc. (Contractor) providing construction management support 
services for the Runway Safety Area Program (RSA). 

A. General 

1. Compensation for complete and satisfoctory performance of the services detailed in Appendix A 
of this Agreement is set fo1ih in paragraph 5.A. "Compensation" of the Agreement. 

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

3. Compensation for work performed under this Agreement will be on a time and materials basis. 
Such compensation shall be allowable only to the extent that costs incurred. or otherwise 
established prices. are consistent with the Federal Cost Principles (Title 48. Code of Federal 
Regulations. Paii 3 I). 

B. Method of Payment 

1. Unless approved otherwise by the Commission, the Contractor's services shall be invoiced on a 
monthly basis and payment will be made within thirty (30) clays of receipt of an acceptable 
invoice with satisfactory backup documentation. approved by the Airport Program Manager. As 
used herein, the term "invoice" shall include the Contractors bill or written request for payment 
under this Agreement for services performed. All invoices shall be made in writing. 

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

a. Such invoices shal I segregate current costs from previously invoiced costs. 

b. Costs for individual labor shall be segregated by task and subtasks, if any. 

c. Notwithstanding the above. in no case shall the Contractor invoice include costs which 
Airport has di:-,allmved or otherwise indicated that it will not recognize. 

3. Such invoices shall be as a minimum. ( i) mechanically accur;:ite. (ii) substantially vouchered and 
properly supported and (iii) in compliance \\ith generally accepted accounting principles. 

4. !he Contractor shall also certify. for each invoice. that ( i) the hourly rates for direct labor. 
whet her fix Contractor or its subcontractor(s ). to be reimbursed under this Agreement are not in 
e:;cess of the act11al hourly rates in effect for the Contractor or subcontractor employees engaged 
in the pt:rformance of services under thi~ 1\gree111e11t at thnt time. and (ii) that such hrn1rl} r~1tes 

arc in conformance with the Agreement. 

.\I rz.5u11h:dcr::il1 o:vu.20 I.~) i'a!'.C I ()f -l 
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5. The fee for the Contractor or any of its suhcontr;1ctors sh:ill be hilled monthly on all direct labor 
and indirect costs for services provided in the current invoice at the percentage described in 
p3ragraph E below. 

6. The Airport's Program Manager reserves the right to \\ithhold payment(s) othenvise clue the 
Contrnctor 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 the Contractor in 
Article J 5. Insurance, and Article 16. Indemnification. The Airport shall provide notice of 
withholding. and may continue the withholding until the Contractor has provided evidence of 
compliance which is acceptable to the Airport. 

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

By US mai I: 

By Personal Delivery 

.Jim Chiu 
Airport Program Manager 
Jason Yuen Architecture & Engineering Building 
San Francisco International Airport 
P.O. Box 8097 
San Francisco. CA 94128 

or Express Mai I: .Jim Chiu 
Airpoti Program Manager 
Jason Yuen Architecture & Engineering Building 
San Francisco International Airport 
676 McDonnell Road 
San Francisco, CA 94 J 28 

8. The Contractor hereby states it is familiar with the provisions of Office of Management and 
Budget (OMB) Circular A-87. Cost Principles for State, Local and Indian Tribal Governments; 
that it understands the City does not intend to pay the Contractor for costs under this Agreement 
which are not reimbursable to City from its funding agencies in accordance with Circular A-87; 
and that all payments under this Agreement are subject to audit and adjustment. 

C. Direct Salary Rate and Direct Salary Rate Adjustment 

I. The direct labor rate shall not exceed Ninety-three Dollars ($93) per hour. Any rate in excess of 
this cap \Vi 11 require prior written approval from the Airport's Program Manager. 

2. Salaried personnel shall be paid on a maximum of 40 hours per \veek. with no overtime. Salaried 
perso11nel assigned to multiple Projects shall be paid on a pro-rata share of a -+CJ-hour \\eek. 
Sig11ecl time cards shall he provided showi11g all as::.igned Projects and the shared calculation. 

3. The billing rates agreed upon at the effective elate of thi:-. Agreement shall remain effective until 
December 31. 2016. 

D. Billing Rates 

.\iR-'00 h.:deral 11J;;:-o:;.2(Jl2J Page 2 uf-l 
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I. 

3. 

E. Fee 

Subject to Appendi:-; C. PrO\isional Indirect Cost Rate Agreement of this Agreement. billing rates 
and overhead rates sh al I he used for reimbursement of the cost port ion of this Agreement. Hi II i ng 
rates shall be the sum of direct salary rates plus indirect cost as stipulated in Appendi:.. C. 

Whenever possible. billing rates shall be established for home office work using a home office 
indirect cost rate and field office \vork using a field onice indirect cost rate. The home office 
indirect cost rate shall be used when staff \vorks in an office provided by the Contractor. The field 
office indirect cost rate shall be usecl when staff is assigned full time to an office provided by the 

Commission. To qualify for the field office indirect cost rate the Commission shall provide t\vO 
office spaces. utilities. telephone service. and internet access; the Commission will not provide 
computers for the Program team. 

The Fee for Contractor's work effort, including any subcontractor work at any tier. shall be ten 
percent (10°/..) ofestirnated direct labor and indirect costs of the Contractor and any subcontractors at 
any tier. Then~ shall be no additional fi:-;ed fee markup on indirect costs or on the work of first and 
lower tier subcontractors. 

F. Other Direct Cost 

I. Unless authorized by the Airport, the Airprni will not reimburse the prograrn team for the costs of 
business travel. contractor meals, and accommodations. This includes specialists that are based 
out of town and not assigned to the jobsite office. Travel and per diem expenses for the project 
team's rnanagement, jobsite personnel, or staff that commute to or from other offices or 
residences is not allowed. The Airport will not reimburse the Program team for deliveries, and 
FAX, long distance, and cellular telephone charges. Regional (remote) executive· s travel 
expenses to visit the local job office are not reirnbursable and pmi-tirne jobsite personnel who are 
shared with other out-of-town clients are not reimbursed for travel expenses. When authorized, 
travel expenses shall be in accordance with the City & County of San Francisco Travel 
Guidelines. 

Any ODC expenses in excess of $500 sh al I he pre-approved by the Program Manager. 

G. The approved base salary rate ranges follows and the provisional FAR based Overhead Rate schedule 
is shown in Appendix C: 

CLASSIFICATION 

Construction Manager 
Resident Engineer 
Assistant Resident Engineer 
Ottice Engineer 
Project Administrator 
Administrative Assistant 
Senior Construction Engineer 
EMAS Coordinator 
I Ai\ Coo rd i natnr 

1':1gc 3 nf-t 
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RANGE OF RATES 

$75.00 to $93.00 
$65.00 to $85.00 
$50.00 to $65.00 
$3~_90 to $55.00 
$30A3 to $51.73 
$17.85 to $26.78 
$65.00 to $85.00 
$75 00 to $93.00 

.no tu $93 1lo 



\laterial Tt>~ting/Spt>cial lnspt>ction (Special Inspector) 
i\laterial Testing/Special fnspectic'n Technician 
Lead Scheduler 
Cost Estimator 
Field Engineer 
Project Manager (lighting/Navaidsl 
Senior Inspector (Lighting/Navaids) 
Electrical Inspector 
Senior Civil Inspector 
Construction Inspector ((Jenera!) 
Principal Surveyor 
Project Manager (Survey) 
Project Surveyor 
Survey Technician 
Field Supervisor (Survey) 
Certified Party Chief 
Chainrnan 
Principal Electrical Engineer 
Senior Electrical Engineer 
Electrical Engineer 
Document Control 

l"agl'.-lui'-l 
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$-+9.68 to $8-U5 
$30.-Ll to $51.73 
$-Fl.68 to $69.00 
$-+o.45 to $68.78 
$3-f.90 to $59.33 
$49.68 to $84.-i5 
$45.00 to $57.00 
$33.00 to $38.00 
$45.00 to $57.00 
$33.00 to $38.00 
$49.68 to $84.45 
$34.90 to $59.33 
$30.43 to $51.73 
$23.75 to $35.63 
$34.90 to $59.33 
$30.43 to $51.73 
$27.20 to $45.80 
$60.00 to $75.00 
$57.00 to $68.00 
$40.00 to $50.00 
$17.85 to $26.78 



APPENDIX C 
FORi\I OF 

PROVISIONAL INDIRECT COST RATE AGREE"IENT 

This is an Arpendix C attached to. and incorporated by reference in the Agreement made on August 
28. 2012 between the City and County of San Francisco. acting by ancl through its Airport Commission 
(Commission). and Parsons Brinckerhoff, Inc. (Contractor) providing for construction management 
support services for the Runway Safety Area Program (RSA). Pursuant to Agreement No. 9230.9 between 
the parties. the Cost Principles contained in FAR. and practices required by the applicable Cost 
Accounting Standards in FAR. Parsons Brinckerhoff, Inc. (hereinafter reterred to as "CONTRACTOR") 
and the CITY AND COUNTY OF SAN FRANCISCO. AIRPORT COMMISSION (hereinafter referred 
to as "City") agree as follmvs: 

l. DEFINITIONS 

A. Indirect Cost: Indirect costs shall consist of three indirect cost pools: 

1) Overhead on direct labor. such as taxes or payments on direct labor charges required by 
law under Federal and State Social Security Acts, or by any other Federal. State or local 
law: and 

2) Fringe benefits on direct labor. such as vacation. holiday and severance pay. and sick 
leave; bona fide pension. retirement. group health. accident and life insurance plans in 
operation as an established policy of the firm; and 

3) General Administrative expenses. 

B. Provisional Indirect Cost Rate: A temporary indirect cost rate which has been established for 
the purpose of reimbursement of indirect costs pending the completion of a formal audit. This 
rate shall be established through the provision of Contractor's and certain subcontractors· 
provision of historical and current financial information to the Contract Manager. 

C. Audited Indirect Cost Rate: An indirect cost rate which is established by a cognizant United 
States Government Audit Agency or by an independent third party entity which shall be pre­
approved by the City. The Audited Indirect Cost Rate shall be utilized to determine the Final 
Indirect Cost Rate and also to establish the Provisional Indirect Cost Rate for the current 
fiscal year of Agreement performance. 

D. Final Indirect Cost Rate: An indirect cost rate which becomes the basis for determining the 
final basis for the application of indirect costs against direct labor costs. 

This Agreement \\ill employ a temporary provisional indirect cost rate which has been 
established for award of the Agreement and reimbursement of indirect cost pending the 
establishment of a tinal imlircct cost rate for the period of time when the services were 
performed. The rrovisional indirect cost rates set fo11h in this Agreement are applicable to all 
services in the Services Contractor Agrees to Perf(Jrm identified in Appendix ;\ or in 
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\loditll:ation~ issued b) thl'. Cit). r1ending the determination of the final indirect L'OSt rates for 
Contractor or certain subcontractors. 

i\. SubcPntractors at any tier with estimated total billings exceeding$ I 00.000 shall enter into a 
provisional indirect cost rate agreement with the Contractor. The provisional indirect cost 
rates for subcontractor indirect costs shall be as set forth below for the Services Contractor 
Agrees to Perform or in any Change Order. 

B. The provisional indirect cost rate to be applied to Contractor"s and subcontractor"s direct 
labor as set forth in Contractor·s and subcontractors· submissions shall be: 

TABLE I 
FIRM PROVISIONAL OVERHEAD RATE 

--- --- -------- - --

Home Office 'Yo Field Office % 
--

Parsons Brinckerhoff. Inc. 158.20% 109.80% 
Apex Testing Labs 140% 174% 
Consolidated Engineering Lab General = 169.05% General = 169.05% 
Cooper Pugeda Management 120.60% 107.90% 
Ghirardelli Associates General = 122.13% General = 122.13% 
KDG Construction Consulting 142.08 142.08 
Lean Photometrics General = 138.40% General = 138.40% 
Towell General= 161.63% General = 161.63% 

C. The provisional indirect cost rate shall be applicable until the final indirect cost rate for the 
audited period is established. If negotiations arc not conducted for the second or subsequent 
twelve (12) month periods within ninety (90) days after completion of the previous period. 
the provisional indirect cost shall be utilized for the subsequent period(s) until an actual 
indirect cost rate is mutually agreed upon between the Contractor and the City. 

D. The provisional indirect cost rates set forth in Table 1 shall be used for all new work 
performed under the Agreement or Modifications until such time that the final indirect cost 
rate for that new work is establ ishcd. 

E. There shall be no indirect cost rate or general administrative expense (G&A) mark-up applied 
to materials, other direct costs (ODC"s), nor for Facilities Capital Cost of Money for either 
the Contractor or any of its subcontractors at any tier. 

III. AUDITED INDIRECT COSI_8hJ]:; 

A Within one hundred eighty ( 180) da)s of either (a) the end of Contractor's and 
subcontractors· fiscal year or (b) the e.\.piration or any earlier termination of this Agreement. 
Contractor shall submit to the Airport Program Manager the Contractor"s ancl certain 
subcontractors' audited indirect cost rates for the period(s) of time for which a final indirect 
cost rate has not yet been established. In the event Contractor or subcontractor does not have 
audited indirect cost rates determined by a cognizant United States Government Audit 
Agency. then such rates will he estahli:ohed by an independent. third party audit l'.ntity. subject 
to :ippnlv~ll h) the Cit). 
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B. The auditt.:'d indirect cost rate shall be used ror both (a) de\elopi11g the basis f<Jr the 
negotiation of the provisional indirect cost rate for those periods of time for \\hich a final 
indirect cost rate has not yet been established. and (b) developing the final indirect C\)St rate. 

A. For Contractor and subcontractors (at any tier), the audited indirect co:-.t rak shall be utilized 
to establish the final indirect cost rate for the billings of the previous fiscal year. This process 
shall be repeated for each subsequent fiscal year. 

B. For Contractor and subcontractors (at any tier). the audited indirect cost rate shall be utilized 
to negotiate the provisional indirect cost rate for the billings for the current fiscal year. 

C. Any compensation under this Agreement made prior to the determination of the final indirect 
cost rates will be recalculated if the provisional indirect cost rates differ from the final 
indirect cost rates, unless the City and Contractor or subcontractor mutually agree that 
recalculation will not be required, in which case the provisional indirect cost rates will be 
considered as the final indirect cost rates. 

D. The indirect cost rates identified above, including any adjustment to such indirect cost rates 
as provided for above or in Appendix R Calculation of Charges, are subject to 
reimbursements as defined below: 

I. Overpayment by City: For each final indirect cost rate of Contractor's or any 
subcontractor that is less than the provisional indirect cost rate paid to Contractor, the 
City shall withhold the overpaid amounts from subsequent payments to the Contractor if 
those payments are sufficient to cover the overpaid amount. Jn the event subsequent 
payments owed to the Contractor are less than the amount overpaid, Contractor shall 
reimburse to the City any overpayments made by applying the difference between the 
provisional indirect cost rate and the final indirect cost rate to the compensated direct 
labor costs. Contractor shall reimburse City within thirty (30) clays of written notice from 
City seeking reimbursement. 

Underpayment by City: For each final indirect cost rate of Contractor or subcontractor 
that exceeds the provisional indirect cost rate paid to Contractor. City shall pay to 
Contractor the difference between the final indirect cost rate and the provisional indirect 
cost rate paid for the periods not previously adjusted during the term of the Agreement. 
City shall reimburse Contractor within sixty (60) days of City·s receipt of all of 
Contractor's actual rates. 

3. Nothing in this paragraph shall limit City's right to audit and inspect Contractor's or 
subcontractors" rates under Section 28 of the Agreement. 

L. ('on tractor or subcontractor agrees to accept payment of the final indirect cost rates JS its total 
compensation f()r all indirect costs for performing all services. 

IV. OT! JU\ ___ , ___ , ______ ~ 
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;\. Nothing herei11 shall be construed to prejudice. \\aiv\C. or in ;111;, ottk't \\a> affect all\ rights of 
the City under the provisions of Agr\:cnwnt No. 9230.9. nor respecting limitation of the 
Cit) ·s obligations thereunder. 

8. Contractor may bill for direct cost incurred in managing subcontractor effort provided the 
labor costs are included in the dir<?ct l:ibor base. The Airport \\ill re-evaluate the 3% 
limitation on overhead increase 011 Contractor. if and only iL hi~torical data support a re­
evaluation. Contractor agrees to provide actual cost data on a recurring quarterly basis. 

C. Contractor and subcontractor may not bill for fee until negotiated and agreed upon. 
Determination of fee shall strictly comply with FAR Part 15-4. 
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REV. 03/18/10 

AIRPORT FEDERAL PROGRESS PAYMENT REPORT - FEDERAL FORM 3 

This form must be completed by the Consultant and submitted to the Airport Contract Manager 
with the monthly progress payment requests. Please indicate on page 2, the payments made to 
your subconsultants and suppliers for this progress payment request. 

If you have questions regarding this form, please call the Airport DBE Compliance Officer at 
(650) 821-5126. 

NOTE: Failure to submit all required information may lead to withholding of final progress 
payment. 

SEND TO: 

FROM: 

DBE Compliance Officer (ASBAO) 

Fax No (650) 821-5253 

Prime Consultant: 

Contract Title: 

Construction Management 

Support Services for the 

Runway Safety Area Program 

(RSA) 

Airport Contract Manager 

DATE: 

Contract No.: 9230.9 

Prime Consultant, including each joint venture partner, if any, must sign this form. 

Owner/ Authorized Representative (Signature) Owner I Authorized Representative (Signature) 

Name (print/type) Name (print/type) 

Title (print/type) Date Title (print/type) Date 

Firm's Name Firm's Name 

Telephone I Fax Telephone I Fax 

Email Address Email Address 

(Page 1 of 2) 



AIRPORT FEDERAL PROGRESS PAYMENT REPORT - FEDERAL FORM 3 REV 03/18/10 

Name of Firms Service Performed (List Consultant, Joint-Venture partner, all 
Subconsultants and Suppliers) 

TOTALS: 

MRPORTFEDERALPROGRESSPAYMENTREPORT-FEDERALFORM3 
- END OF FORM -

(Page 2 of 2) 

Total Amount of 
Payments 

$0.00 



AIRPORT FEDERAL CONTRACT MODIFICATION - FEDERAL FORM 4 

This section must be completed for all modifications to the contract. All prime consultants, joint-venture 
partners, subconsultants and suppliers (if any) participating in the modification must be listed below. If you 
have any questions about this form, please call the Airport DBE Compliance Officer at (650) 821-5126. 

TRANSMITIAL TO: DBE Compliance Officer, Fax No. (650) 821-5253 

CONSULTANT (PRIME): 

CONTRACT AMOUNT: CONTRACT NO.: 9230.9 

$ 
CONTRACT TITLE: 
Construction Management Support Services for the Runway Safety Area Program (RSA) 

CONTACT PERSON: PHONE: 

ADDRESS: 

CITY: STATE: ZIP CODE: 

E-MAIL 

Section 1: 

Indicate if firm is Joint Venture Partner (JV}, Prime (P) or Subconsultant (S). 

REV 03/18/10 

JV/P/S NAME SERVICES PERFORMED MODIFICATION(S) AMOUNT 

TOTAL: $ -

I declare, under penalty of perjury under the laws of the State of California, that I am utilizing the above firms 
for the amounts listed herein for this contract. 

Owner/ Authorized Representative (Signature) Date 

Owner/Authorized Representative (Print) Title 

(Page 1 of 2) 



AIRPORT FEDERAL CONTRACT MODIFICATION - FEDERAL FORM 4 

Please provide information for new firm(s) listed in Section 1 (Prime Consultant, Joint-Venture Partners, 
Subconsultants, Suppliers). Firms that have previously worked on City contracts may already have a 
vendor number, such firms may enter their vendor number instead of completing the rest of the 
information. (Use additional sheets, if necessary.) 

FIRM NAME: 

lADDRESS: 

CITY: 

STATE: 

PHONE NO.: 

SERVICE: 

FIRM NAME: 

ADDRESS: 

CITY: 

STATE: 

PHONE NO.: 

SERVICE: 

FIRM NAME: 

ADDRESS: 

CITY: 

STATE: 

PHONE NO.: 

SERVICE: 

FIRM NAME: 

ADDRESS: 

CITY: 

STATE: 

PHONE NO.: 

SERVICE: 

FEDERAL l.D. NO.: 

ZIP: 

FAX NO.: 

AMOUNT OF CONTRACT $ 

FEDERAL l.D. NO.: 

ZIP: 

FAX NO.: 

AMOUNT OF CONTRACT $ 

FEDERAL l.D. NO.: 

ZIP: 

FAX NO.: 

AMOUNT OF CONTRACT $ 

FEDERAL l.D. NO.: 

ZIP: 

FAX NO.: 

AMOUNT OF CONTRACT $ 

AIRPORT FEDERAL CONTRACT MODIFICATION - FEDERAL FORM 4 
- END OF FORM -

(Page 2 of 2) 



AIRPORJ FEDERAL CONTRACT EXIT REPORT AND AFFIDAVIT- FEDERAL FORM 5 
This form must be completed by the Prime Consultant and Joint-Venture Partners (if any), and submitted with the 
final progress payment request. 

If you have questions regarding this form, please call the Airport DBE Compliance Officer at (650) 821-5126. 
NOTE: Failure to submit all required information may lead to withholding of final progress payment. 

SEND TO: 

FROM: 

DBE Compliance Officer (ASBAO) 

Fax No. (650) 821-5253 

Consultant: 

Construction Management 

Support Services for the 

Runway Safety Area Program 

Contract Title: (RSA) 
~~~~~~~~~~~ 

Name of Firm 

Airport Contract Manager (CM) 

DATE: 

Contract No.: 9230.9 

Amount(s) Owed, 

REV. 03/18/10 

[List Consultant, Joint-Venture including all Change Amount of Total 
Service Performed 

partner(s), all Subconsultants and Orders, Amendments Payments Paid to 

Suppliers (if any)] and Modifications Date 

I/We declare, under penalty of perjury under the laws of the State of California, that the above information is 

complete, the amounts paid to date are accurate and correct, and the amounts owing will be paid to the 

subconsultants (including suppliers) within 10 days after the date of the Airport's final payment for the contract. 

Owner I Authorized Representative (Signature) Date 

Owner/ Authorized Representative (Print) Title 

AIRPORT FEDERAL CONTRACT EXIT REPORT AND AFFIDAVIT- FEDERAL FORM 5 

- END OF FORM -

(Page 1 of 1) 


