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AMENDED IN COMMITTEE
' 3/25/15
FILE NO. 150151 RESOLUTION NO.

[Contract Approval - ACJV, a Joint Venture - Project Management Support Services - Airport
Terminal 1 Center Renovation Project - Not to Exceed $23,000,000]

Resolution approving Airport Contract 10011.41, Project Management Support Services
for the San Francisco International Airport Terminal 1 Center Renovation Project
between ACJV,"a Joint Venture consisting of AECOM and Cooper Pugeda Management,
and the City and County of San Francisco, acting by and through its Airport
Commission, in the not-to-exceed amount of $23,000,000 to commence following Board

approval with a contract duration of five years, pursuant to Charter, Section 9.118(b).

WHEREAS, Through the implementation of the Terminal 1/Boarding Area B
Redevelopment Program (“Program”), the Airport will demolish aging infrastructure, realign
aircraft taxilanes, construct temporary and permanent facilities, and renovate the existing
structures, all while maintaining Airport operations; and

WHEREAS, The Program will result in a new 1.1 million square foot facility; and

WHEREAS, Two of the major projects in the Program are the Terminal 1 Center
Renovation (“T1 Center”) Project and the New Boarding Area B (“BAB”) Project. The T1
Center Project encompass the central area of the main terminal building, including
construction of a new consolidated passenger screening checkpoint, pre-security ticket
counters and concessions, as well as post-security passenger amenities consistent with the
standards incorporated in Terminal 2 and Terminal 3 Boarding Area E; and

WHEREAS, The Project also includes construction of a new baggage handling systerh
and checked baggage screening system; and |

WHEREAS, By Resolution No. 14-0026 dated February 18, 2014, the Airport

Commission (“Commission”) authorized the issuance of a Request for Proposals (“RFP”) for

Airport Commission
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Professional Services for two project management support services contracts, one for the T1
Center Project and one for the BAB: Project; and |

WHEREAS, The Airporf received four proposals in response to the RFP; and

WHEREAS, The Airport staff performed standardized reference checks of former
clients for firms and key personnel submitted by the respondents; and

WHEREAS, A five-member selection panel, consisting of one Commission employee
and four members of the aviation and/or project managément industry, evaluated the written
proposals of each firm, and scored the firms in accordance with the criteria contained in the
RFP; and

WHEREAS, The RFP stated that following the evaluation of the written proposals and
reference éhecks, up to four of the highest-ranked proposers would be invited to an oral
interview conducted and scored by the evaluation panel; and

WHEREAS, The selection pane! interviewed all four respondents including key
personnel from each firm, appraised their qualifications, and scored the firms, with ACJV, a
Joint Venture, receiving the highest combined score for the written proposal and interview. As
the highest-ranked proposer, ACJV, a Joint Venture, indicated its preferred project to be the
T1 Center Project; and

WHEREAS, By Resolution No. 15-0005 dated January 20, 2015, the Commission
awarded the professional services to ACJV in the not to exceed amount of $3,500,000 for the
first year of services; and |

WHEREAS, The Airport Director estimates that the total amount for full project support
services for the T1 Center Project will not éxceed $23,000,000 for five years of services; and

WHEREAS, San Francisco Charter, Section 9.118(b) provides that the agreements

entered into by a department, Boérd; or Commission requiring anticipated expenditures by the

Airport Commission - :
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City and County of ten million dollars, shall be subject to approval by the Board of Supervisors
by resolution; and

WHEREAS, By Resoluﬁon No. 283-14 dated July 22, 2014, incorporated herein by this
reference as though fully set forth, the Board adopted findings under the California
Environmental Quélity Act (Public Resources Code, Section 21000, et seq.) for the Program;
now, therefore, be it

RESOLVED, That the Board of Supervisors hereby approves the Professional Services
Contract No.10011.41, Project Management Support Services for the Terminal 1 Center
Renovation Project between ACJV, a Joint Venture, and the City and County of San
F rancisco,' acting by and through its Airport Commission; for a term of up to five years and a
final contract value up to $23,000,000, copies of which are contained in Board of Supervisors’
File No. 150107; and, be it |

FURTHER RESOLVED, That within thirty (30) days of the contract being fully ekecuted
by all parties, the Airport Commission shall provide a copy of the final contract to the Clerk of
the Board for inclusion into the officiavl file; and, be it

FURTHER RESOLVED, That there be a 10 percent cap on the Owner’s Contingency

and the 5 percent cap on Other Allowable Direct Costs.

Airport Commission ) )
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BUDGET AND FINANCE SUB-COMMITTEE MEETING , : 4 MARCH 25,2015

Item 9 . Department:
File 15-0151 San Francisco International Airport (Airport)

Legislative Objectives

e The propbsed resolution would approve Airport Contract 10011.41 between the City and
ACJV, a joint venture of AECOM and Cooper Pugeda Management, for a twelve-month
period, with four one-year options to renew at the Airport’s discretion. ACJV will provide
project management services for the Terminal 1 Center Renovation Project at the San
Francisco International Airport (Airport).

. Key Points -

e The Terminal 1 Redevelopment Program at the San Francisco International Airport will
design and construct a new facility of approximately 1.1 million square feet, while
allowing for uninterrupted services for airport patrons during the project period, and
includes the Terminal 1 Center Renovation Project and the New Boarding Area B Project.
The Terminal 1 Center Renovation Project will create a new consolidated passenger
screening checkpoint, pre-security ticket counters and concessions, as well as upgraded
standards for post-security passenger amenities to match those in Airport Terminal 2 and
Terminal 3 Boarding Area E, and a new baggage handling system. The Terminal 1 Center
Renovation Project is a $428.4 million project.

e The Airport selected ACIV to provide project management services following a
competitive Request for-Proposals process. The contract between the Airport and ACIV
for construction management services includes six key functions: (i) general project
management including the scheduling of tasks, estimation of ongoing costs and
documentation; (ii) design; (iii) stakeholder engagement, coordinating the needs of key
parties; (iv) construction management to ensure adherence to quality assurance and
safety standards; (v) baggage handling system execution; and (vi) security to ensure that
all activities are executed in a safe manner for both the ACIV team as well as Airport staff
and patrons.

e The contract is for a total of five years with a maximum budget of $23,000,000 over the
five-year period. The contract caps first year costs at $3,500,000.
Fiscal Impact

e The first year contract budget is approximately $3,442,452. Over the five-year project
period, the City will pay a total of approximately $22,998,608 to ACIV for 121,208 staff
- hours,

Recommendations

e Amend the proposed resolution to specify the 10 percent  cap on the Owner’s
Contingency and the 5 percent cap on Other Aliowable Direct Costs.

e Approve the proposed resolution as amended.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LLEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMITTEE MEETING ' MARCH 25,2015

MANDATE STATEMENT

Mandate Statement

City Charter Section 9.118(b) states that with the exception of construction contracts entered

into by the City and County, any other contracts or agreements entered into by a department,

board or commission having a term in excess of ten years, or requiring anticipated expenditures

by the City and County of ten million dollars, or the modification or amendments to such

contract or agreement having an impact of more than $500,000 shall be subject to approval of
" the Board of Supervisors by resolution. ‘

BACKGROUND

The Terminal 1 Redevelopment Program at the San Francisco International Airport will design
and construct a new facility of approximately 1.1 million square feet, while allowing for
uninterrupted services for airport patrons during the project period, and includes the Terminal
1 Center Renovation Project and the New Boarding Area B Project.

The Terminal 1 Center Renovation Project will create a new consolidated passenger screening
checkpoint, pre-security ticket counters and concessions, as well as upgraded standards for
post-security passenger amenities to ‘match those in Airport Terminal 2 and Terminal 3
Boarding Area E. The Terminal 1 Center Renovation Project will also construct a new baggage
handling system and a checked baggage screening system. The Terminal 1 Center Renovation
Project is a $428.4 million project, shown in Table 1 below, and funded by Airport revenue
bonds.

Table 1. Budget Summary for Terminal 1 Center Renovation Project |

Direct Construction : ' S 216,000,000
T1 Center Project Fees ? : 45,280,000
Baggage Handling System Fees b . 140,000,000
Project Management ’ 4,100,000
Project and Construction Management

ACJV Contract 23,000,000
Total S . 428,380,000

Source: Airport Staff.

a/ This includes fees for contractor management, design-build, design and engineering, programming, and
bonds.

b/ This includes fees for contractor management, design-build,’ design and engineering, programming,
construction, and bonds.

! The Board of Supervisors approved the use of design-build contracts for the Terminal 1 Center Renovation and
Boarding Area B projects in July 2014 (File 14-0700). For design-build projects, both design and construction
services are obtained from the same firm, instead of hiring different contractors for these two services. It allows
for an integrated approach to construction projects. The Airport awarded the Terminal 1 Center Renovation
design-build contract to Hensel Phelps Construction Company for a preliminary contract amount of $55,650,000
and an initial term of 300 consecutive calendar days through a competitive bidding process.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMITTEE MEETING MARCH 25, 2015

Request for Proposals

On February 18, 2014, the Airport Commission authorized the release of a Request for
Proposals (RFP) seeking two contracts to support the Terminal 1 Center Renovation project and
the Boarding Area B project to provide construction management services. The Airport issued
the RFP on June 2, 2014.

The Airport received five proposals in response to the RFP on August 10, 2014 from ACIV (a
joint venture of AECOM and Cooper Pugeda Management); Abadjis Systems Ltd.; J+D Aviation
(a joint venture of Jacobs and Dabri, Inc.); PGH Wong Engineering, Inc.; and T1 Cubed (a joint
venture of Parsons Brinckerhoff, Inc. and AGS, Inc.). To determine which firms would be
awarded the two contracts, the Airport assembled a five-member selection panel, including one

" employee of the Airport and four members representing other City Departments and firms.
Each member of the selection panel reviewed and scored the submitted proposals, using the
criteria outlined in the RFP which included the (a) introductions. and executive summaries of
each firm’s proposal, (b) qualifications and professional experience, (c) the identification of
proposed key project personnel and technical staff, (d) the project approach, and finally, (e) an
oral interview ‘with the selection panel, which featured problem solving activities. The RFP
required submission of a rate schedule and fee proposal.

Following the evaluation of the five submitted proposals, the selection panel identified the four
highest ranked bidders for interviewing, as required by the RFP. These firms included ACJV, T1
Cubed, Abadjis Systems Ltd., and J+D Aviation. ACIV was offered the first choice of the two
contracts because they received the highest combined score for their proposal and interview.
ACJV chose the Terminal 1 Center Renovation Project contract. T1 Cubed, the firm with the
second highest ranking combined score, was awarded the New Boarding Area B Project
contract to provide construction management services (see File 15-0107 of the Budget and
Legislative Analyst’s Report to the Budget and Finance Committee).

DETAILS OF PROPOSED LEGISLATION

The proposed resolution would approve a contract between the Airport and ACJV, a joint
venture of AECOM and Cooper Pugeda Management, Inc., to provide construction
management services for the Terminal 1 Center Renovation Project of the San Francisco
International Airport for a term of one year and four one-year options to extend for an amount
not-to-exceed $23,000,000 over the five-year term. The ACJV team will subcontract to 6 firms,
‘who will contribute to the completion of the project.

The contract between the Airport and ACJV for construction management services includes six
key functions: (i) general project management including the scheduling of tasks, estimation of
ongoing costs and documentation; (ii) design; (iii) stakeholder engagement, coordinating the
needs of key parties; (iv) construction management to ensure adherence to quality assurance

% The 6 subcontractor firms include Apex Testing Laboratories, Inc., Cornerstone Concmum, Inc., D-Scheme Studio,
miok Consulting, Inc., Saylor Consulting, and The Thier Group.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMITTEE MEETING : MARCH 25, 2015

and safety standards; (v) baggage handling system execution; and (vi) security to ensure that all
activities are executed in a safe manner for both the ACIV team as well as Airport staff and
patrons.

Contract Terms

The proposed contract between the Airport and ACIV is for one year, with four one-year
options to extend the contract at the Airport’s discretion. Key points in the terms of agreement
are summarized in Table 2 below.

Table 2. Key Points in Terms of Agreement

Contract Term One year from approximately April 2015 through March 2016.

Optional Contract Extensions 4 one-year options to extend at the discretion of the Airport through
March 2020.

Maximum First-Year Payment $3,500,000

Maximum Total Compensation over Five Years $23,000,000

Direct Labor Rates and Overhead Rates Direct labor rates were negotiated by the Airport and ACIV for each
labor classification {such as construction manager, resident engineer,
cost estimators, security specialists, and other classifications assigned to
the contract).

Overhead rates for each ACIV prime contractor and subcontractor are
calculated as a percentage of direct labor rates. Overhead rates vary by
contractor/ subcontractor from 110 percent to 180 percent for
overhead attributed to the contractor’s home office; and from 110
percent to 175 percent for overhead attributed to the field office.

Annual Adjustments to Direct Labor Rates Based on Consumier Price Index (CP1) or collective bargaining
agreements at the option of the Airport.

Contractor's Fee Fee for Contractor's work effort is 10 percent of direct labor. Cumulative
fee of all subcontractors at any tier shall not exceed ten percent of the
total direct labor of all subcontractors at any tier. No additional fee
markups on indirect costs are permissible.

Contractor Mark Up on Subcontractors 2 percent

Other Direct Costs (ODC) Unless authorized, the Airport will not reimburse the Contractor for
costs of business travel, contractor meals, and accommodations. When
authorized, travel expenses shall be in accordance with the City &
County of San Francisco Travel Guidelines.

Airport Project Manager must pre-approve any ODC expense in excess
of $500.

Local Business Enterprise (LBE) Requirement 20 percent, ACJV exceeds this requirement.

Source: SFO Staff; and Contractual Agreement 10011.41 between the City and County of San Francisco and ACJV — A Joint
Venture.

SAN FRANCISCO BOARD OF SUPERVISORS ' BUDGET AND LEGISLATIVE ANALYST
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FISCAL IMPACT

The contract budget in the first year is $3,442,452 and over,ﬁve years is $22,998,608. This
amount includes an owner’s contingency to account for change orders initiated by the Airport
and a contingency for other allowable direct costs, as noted'in Table 2.

Table 3. Year One and Total Five-Year Contract Budget*

Year One Total Five

Years **
Project Management . ' $1,503,941 $8,325,422
Design 682,087 3,534,102
Stakeholder Engagement . - 532,251
Construction management . 510,250 4,446,837
Baggage Handling System Execution 297,158 2,578,433
Security - : 0 669,076
Subtotal , 52,993,436 520,086,121
Owner's Contingency (up to 10%) 299,344 2,008,612
Subtotal - : 53,292,780 522,094,733
Other Allowable Direct Costs (approximately 5%) _ 149,672 903,875

Total 53,442,452 $22,998,608
Source: SFO Staff. - ’

*Total costs include the 10 percent Contractor’s fee, the 2 percent subcontractor markup, and an optional 2 percent
annual salary adjustment. These costs are also included in the calculations for the total project cost over the five-year
period.

** Assumes annual increase of direct labor costs of 2 percent per year.

Although the Airport provided a budget for an Owner’s Contingency and Other Allowable Direct
Costs, the contact between ACJV and the Airport does not specify these funds. Therefore, the
Budget and Legislative Analyst’s Office recommends amending the proposed resolution to
include caps on contingency funds of up to 10 percent for the Owner’s Contingency and up to 5
percent for Other Allowable Direct Costs, consistent with the Airport’s budget for this contract.

RECOMMENDATIONS

1. Amend the proposed resolution to specify the 10 percent cap on the Owner’s
Contingency and the 5 percent cap on Other Allowable Direct Costs.

2. Approve the proposed resolution as amended.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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E.
San Francisco International Airport

January 27, 2015

Ms. Angela Calvillo ' S
Clerk of the Board e
Board of Supervisors : F o<

City Hall 117? |

1 Dr. Carlton B. Goodlett Place, Room 244 | A

San Francisco, CA 94102-4689 I

!

. r\ k e
Subject: - Contract Approval — ACJV, a Joint Venture — Professional Seﬁvicecs; for-:~
Airport Terminal 1 Center Renovation Project — Not-to-Exceed $23,000,000

Dear Ms. Calvillo:

Pursuant to Section 9.118 of the City Charter, | am forwarding for the Board of Supervisor's
approval, a contract between the City and County of San Francisco, by and through its Airport
Commission (“Commission”), for Project Management Support Services from ACJV, a Joint
Venture consisting of AECOM, Inc. and Cooper Pugeda Management, Inc.

By Resolution 15-0005 dated January 20, 2015, the Commission awarded the contract to ACJV,
a Joint Venture. The Commission authorized a not-to-exceed amount of $3,500,000 for the first
year of services. The anticipated final contract not-to-exceed amount is $23,000,000 for five
years of services through the completion of the Terminal 1 Center Renovation Project.

‘The original and two (2) sets of the following documents are enclosed for review:
. Board of Supervisors Resolution;
Adopted Airport Commission Resolution No. 15-0005;
Form SFEC-126 for the Board of Supervisors;
Form SFEC-126 for Mayor Lee; and
. Copy of Airport Contract No. 10011.41 with ACJV, a Joint Venture for Project
Management Support Services

Please contact Cathy Widener, Airport Governméntal Affairs Manager at (650) 821-5023 if you
“have questions or concerns regarding this matter.

Very truly yours,
e , /,_,\

A ap it
Jean Caramatti
/Gommission Secretary

Enclosures

Cc:  Cathy Widener
Reuben Halili
Geri Rayca

AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO

EDWIN M. LEE LARRY MAZZOLA LINDA S. CRAYTON ELEANOR JOHNS RICHARD J. GUGGENHIME PETER A. STERN JOHN L. MARTIN
MAYOR PRESIDENT VICE PRESIDENT . AIRPORT DIRECTOR
DI0

—Z 10
Post Office Box 8097 San Francisco, California 94128 Tel 650.821.5000 Fax 650.R21 5005 wnanar flucfa rom



AIRPORT COMMISSION
CITY AND COUNTY OF SAN FRANCISCO
. RESOLUTION NO. 16 (/""35

AWARD PROFESSIONAL SERVICES CONTRACT NO. 10011.41, PROJECT .
MANAGEMENT SUPPORT SERVICES FOR THE TERMINAL 1 CENTER RENOVATION
PROJECT TO ACJV IN AN AMOUNT NOT TO EXCEED $3 500 000 FOR THE FIRST
YEAR OF SERVICES

WHEREAS, the Terminal 1 Center Renovation Project (Project), as part of the overall Terminal 1
Redevelopment Program, will provide for a new terminal facility complete with a new
passenger screening checkpoint and baggage handling system; and

WHEREAS, on February 18, 2014, pursuant to Resolution 14-0026, the Commission authorized
. the Director to issue a Request for Qualifications/Proposals (RFQ/RFP) for
Professional Services Contract No. 10010.41, Project Management Support Services
for the New Boarding Area B Project and Professional Services Contract No.
10011.41, Project Management Support Services for the Terminal 1 Center
Renovation Project and to negotiate with the highest-ranked proposers; and

WHEREAS, on August 10, 2014, the Airport received five proposals in response to the RFQ/RFP,
from ACJV (a joint venture of AECOM/Cooper Pugeda Management); Abadijis
"Systems Ltd; J+D Aviation (a Joint Venture between Jacobs and Dabri, Inc.); PGH
Wong Engineering, Inc.; and T1 Cubed — a Joint Venture (a joint venture of Parsons
Brinckerhoff, Inc. and AGS, Inc.); and

WHEREAS, the Airport convened a five-member Selection Panel that thoroughly reviewed the
proposals, interviewed the firms and key personnel; and

WHEREAS, as the highest-ranked proposer, ACJV chose the Terminal 1 Center Renovation
Project as their preferred project; and

WHEREAS Staff has successfully negotiated scope, contract terms and conditions, and fee with
ACIJV for the first year of services on the Terminal 1 Center Renovation Project; and

WHEREAS, the Project will be a multi-year, phased program, Staff estimates that the total contract
amount will be an estimated $23,000,000 with a total duration of five years; and

WHEREAS, the Contract will be renewed each year based on the Airport’s evaluation of ACIV’s
quality of work and performance; and

WHEREAS, since the confract is antmpated to exceed $10,000,000, Board of Supervisors'
approval is required by San Francisco Charter Section 9.118(b); now, therefore be it

RESOLVED, that this Commission hereby awards Professional Services Contract No. 10011.41,
Project Management Support Services for the Terminal 1 Center Renovation Project
to ACJV for an amount not to exceed $3,500,000 for the first year of services; and, be
it further

Page 1 of 2
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AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

r '\“tr
RESOLUTION NO._ ?L’“:}UJO

RESOLVED, that this Commission directs the Commission Secretary to seek Board of Supervisors’
approval for Professional Services Contract No. 10011.41, Project Management
Support Services for the Terminal 1 Center Renovation Project with ACJV in
conformance with San Francisco Charter Section 9.118(b).

Page 2 of 2

1 hereby certify that the foregoing resolution was adopted by the Airport Commission

IAN2020B ,

272 u Secretary

at its meeting of_




7™ By
AIRPORT COMMISSION
CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO. 14 _0026

AUTHORIZATION TO IMPLEMENT THE REDEVELOPMENT OF TERMINAL
1/BOARDING AREA B AND AUTHORIZATION TO ISSUE A REQUEST FOR

QUALIFICATIONS/ PROPOSALS FOR CONTRACT NO. 10010.41, BOARDING AREA B

RECONSTRUCTION PROJECT MANAGEMENT SUPPORT SERVICES AND FOR

CONTRACT 10011.41, TERMINAL 1 CENTER RENOVATION PROJECT

MANAGEMENT SUPPORT SERVICES.

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

the Commission intends to proceed thh 1mp1ernentat10n of the Terminal 1/Boarding
Area B Redevelopment Project and other related projects (T1 Program) and will

~ consider a number of requests to issue Requests for Proposals and calls for bids for

project management support services, design build services, and other construction
services and work required to implement the T1 Program; and

by Resolution No. 92-0284 dated November 3, 1992, and incorporated herein by this
reference as though fully set forth, the Airport Commission approved the San
Francisco International Airport Master Plan ("Master Plan") and adopted findings,
including a Statement of Overriding Considerations, and a Mitigation Monitoring and
Reporting Program pursuant to the California Environmental Quality Act Cal. Public
Resources Code Sec. 21000 et seq. (“CEQA"), and

The Master Plan was the subject of a Program Environmental Impact Report ("EIR")
prepared by the City and County of San Francisco, Office of Environmental Review
(OER), and certified by the San Francisco Planning Commission on May 28, 1992 by
Motion No. 13356, all in accordance with the requirements of CEQA, Title 14,

Section 15000 et seq. of the California Code of Regulations ("CEQA Guidelines") and
Chapter 31 of the San Francisco Administrative Code; and

the T1 Program is a project included and generally described in the Master Plan and is
analyzed in the EIR; and

Section 15168 of the CEQA Guidelines requires subsequent activities in a program
that are covered by a program EIR be examined in light of the program EIR to
determine whether additional environmental documentation must be prepared; and

after reviewing information regarding the T1 Program, OER prepared an addendum to
the Master Plan Program EIR, dated October 27, 2007, to evaluate impacts of the
modifications to the T1 Program and concluded that the T1 Program, as modified
from its description in the EIR, is within the scope of the Master Plan Program,; that
the modifications to the T1 Program would not cause new significant environmental
impacts not identified in the EIR nor require new mitigation measures; and that no
supplemental environmental review is required; and

the Commission has reviewed and considered the San Francisco International Airport
Master Plan Program EIR, and the Master Plan Program EIR Addendum, dated
October 24, 2007; and

. Page1of2
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WHEREAS,

WHEREAS,
WHEREAS,

WHEREAS,

WHEREAS,

RESOLVED,

RESOLVED,

. {_.:@\ r 4\
AIRPORT COMMISSION
CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO, 1 4 = 00 25

Staff seeks to hire two project management support services (PMSS) consultants
(Consultants) that each have a proven ability to work in a highly collaborative
environment with the appropriate expertise in airport terminal and boarding area
projects; and

one of the Consultants will assist the Airport Staff in monitoring, managing, and
coordinating the design and construction of the renovation of Terminal 1 Center; and

the other Consultant will assist Airport staff in monitoring, managing, and
coordinating the design and construction of the new Boarding Area B; and

the Consultants will each prov1de project management support services including
project planning, project controls, reporting, scheduling, budgeting, document control,
coordination, design management, construction management and constructability
review for their respective projects; and

the duration for these services for each contract is 72 months at an estimated total cost
of $17 million for the Terminal 1 Center PMSS and $23 million for the Boarding Area
B PMSS; now, therefore be it

that the Commission hereby authorizes the implementation of the redevelopment of
Terminal 1/Boarding Area B; and, be it further

that the Commission hereby authorizes the Director to issue a Request for
Qualifications/Proposal for Contract No. 10011.41, Terminal 1 Center Renovation
Project Management Support Services and Contract No. 10010.41, New Boarding
Area B Reconstruction Project Management Support Services; and, be it further

RESOLVED, that the Commission also authorizes the Director to negotiate with the two highest

RESOLVED,

ranked proposers, and failing successful negotiation with either of the highest ranked
proposers, the Commission authorizes the Director to negotiate with the next
successively ranked proposers in order until negotiations are successful thh two of

the qualified firms; and, be it further

that following successful negotiations, Staff will present for Commission
consideration recommendations to award Contract No. 10011.41, Terminal 1 Center
Renovation Project Management Support Services and Contract No. 10010.41, New
Boarding Area B Reconstruction Project Management Support Services.

Page 2 of 2

1 hereby certify that the  foregoing resolution was adopted by the Airport Commission

at its meeting of
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City and County of San Francisco
Airport Commission
P.O. Box 8097
San Francisco, California 94128

Agreement between the City and County of San Francisco and
ACIV
Contract No. 10011.41

Project Management Support Services for
Terminal 1 Center Renovation Project

This Agreement is made this 20th day of January, 2015, in the City and County of San Francisco, State

, of California, by and between: ACJV, at 3060 California Street, Suite 400, San Francisco, California
94104 (the “Contractor”) and the City and County of San Francisco, a municipal corporation (the “City™),
acting by and through its Airport Commission (the “Commission”).

Recitals
A, The Commission wishes to engage Contractor to perform Project Management Support Services
for Terminal 1 Center Renovation Project for the San Francisco International Airport (the “ ” or
“SFO”),

B. The Commission 1s authorized to enter imto all contracts which relate to matters under its
jurisdiction; and

C. On June 2, 2014, the Commission issued a Reguest for Proposals (“RFP”) and as a result of the
selection process prescribed in the RFP and upon the recommendation of the Airport Director, the

Commission determined that the Contractor was the qualified proposer receiving the hlghest evaluation
score; and

D, On January 20, 2015, by Resolution No. 15-0005, the Commission awarded this Agreement to
the Contractor; and

E. On [insert date], by Resolution No. [insert resolution number], the Board of Supervisors
approved the Agreement under San Francisco Charter Section 9.118; and

F. Approval for this Agreement was obtained when the Civil Service Commission approved
Contract number 47898-13/14 on May 19, 2014; and

G. The Contractor represents and warrafits that it is qualified to perform the services required by
City under this Agreement;

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

L Certification of Fundy Budget and Fiscal Provisions; Termination in the Event of Non-
Appropriation. This Agreemcnt is subject to the budget and fiscal provisions of the City’s Charter.
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Charges will accrue only after prior written authorization certified by the Controller, and the amount of
City’s obligation under this Agreement shall not at any time exceed the amount certified for the purpose
and period stated in such advance authorization. This Agreement will terminate without penalty, liability
or expense of any kind to City at the end of any fiscal year if funds are not appropriated for the next
succeeding fiscal year. If funds are appropriated for a portion of the fiscal year, this Agreement will
terminate, without penalty, liability or expense of any kind at the ¢nd of the term for which funds are
appropriated. City has no obligation to make appropriations for this Agreement in lieu of appropriations
for new or other agreements. City budget decisions are subject to the discretion of the Mayor and the
Board of Supervisors. Contractor’s assumption of risk of possible non-appropriation is part of the
consideration for this Agreement.

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

2. Term of the Agreement. Subject to Section 1, the term of this Agreement shall be the duration
of twelve (12) months, starting on the first working day following contract certification. The Commission
has the option to renew this Agreement each year for a total duration of six (6) years.

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

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

5. Compensation. Compensation shall be made in monthly payments on or before the last day of
each month for work, as set forth in Section 4 of this Agreement, that the Deputy Airport Director, in his
or her sole discretion, concludes has been performed as of the last day of the immediately preceding
month. In no event shall the amount of this Agreement exceed Three Million Five Hundred Thoasand
~ Dollars ($3,500,000). Any compensation increases, including for services beyond the first twelve (12)
- months of this Agreement, shall require the approval of the Airport Commission. The breakdown of costs
associated with this Agreement appears in Appendix B, “Calculation of Charges,” attached hereto and
incorporated by reference as though fully set forth in this Agreement. No charges shall be incurred under
this Agreement nor shall any payments become due to Contractor until reports, services, or both, required
under this Agreement are received from Contractor and approved by Design and Construction as being in
accordance with this Agreement. City may withhold payment to Contractor in any instance in ‘which
Contractor has failed or refused to satisfy any material obligation provided for under this Agreement. In
no event shall City be liable for interest or late charges for any late payments,

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

7. Payment; Iiiveice Format: Invoioes furnished by Contractor under this Agreemerit must be ina

 form acceptable to the Controller, and must inclide a unique invoice number; All asounts paid by Cr.ty o,
Contractor shall be subject to audit by City. Payment shall be made by City to Contractor at the address
specified in the section entitled “Noticesto the Partjes.”

8. Submitting False Claims; Monetary Penalties:: Pursuant fo San Fiancisco Administrafive Code
§§6 80-6.83, dny contractor, subcontractor, suppher, consultant or subconsultant who Submits. a filsé
claim shall be liable to the City for the statutory penalties set forth in those sections. The text of Sections
6. 8(3-6 83, dlong ‘with flic enfire San Francisco Administrative Code: is available on ihe web st

oo/ Pwrww.amlepal.com/nxt/gateway.dil/California/administrative/administrativecode?ffemplates$fn=d’
efault. hini$3.08vid=smlegal:sanfrancisco’ ca$sync=1 . A contractor; subcontractor; supplier, consultant
or subgonsultant will be -deemed to have submittéd, a false claim. fo the City if the contractor,
subeontractor or consnltant: (a) knemngly presents or causes to.be presented fo an officer or employee of
the City 2 filsé claifm or request for ‘payinent or approvali (b) kriowingly makes; uses, of causes to be
made ot ised 4 falsé record er staterent to geta false claifn paid ot approved by the City; (¢) conspires to
defraud the City by getting 4 false: claim allowed or paid by the City; {d) knowingly makes, uses, or
cduses 1 be made-ot used a false recotd or statemerf to conceal, avoid, of decreade ad- obligation fo pay
or fransmit money or property to the City; or (g):is a beneficiary of an fnadvertent submission ofa false
claiiii to the City; subsequently iscovers the falsity of the clain; and fails to discloss the false ¢lain to
the, City within 4 feasonable time after diséovery of the falsé clairt, .

9, Disallowarice, NOT APPLICABLE-
10;  Taxes

101  Payment of any tages, mclndmg possessory inferest taxes and, California sales and use: faxes,

leviéd upon or as result of this Agreemenf, o' the services: delivered piirsuant’ hereto, shall be the
obligation of Contractor.

102  Confractor récogriizes and findsrstands st this Agreemen:t thay creats d “possessory interest” for
property tax purposes. Generally, suchia possessory interest'is not created unless the Agreement entitles:
the, Contractox" to possession, occuparicy, or use of Cxty property for prlvaie gain,, It suoh. & possEssory
interestis created, then the following shall apply:

1021 Contractor; on behialf of itself and any periiitted stdeessors and assigns, recognizes and
understands that Contractor, and any permitted suceessors and assighs, may be subj _[ect to real property tax
agségsrhents.on the possessary interest;

1022 Contracfor; oni behalf of itself arid any permitfed successors and assigns; recogmzes and
iitiderstands that the sréatior, Sxterision;. enowal, or assigninent: of this Agreement may tesult: ffi.a
“change. in ownership™ for purposes of real property taxes, and therefore may result in @ reyaluation of
ahy possessory interest created by this Agreement Contractor accoidingly agrees. on behalf of itself aud
its permitted suocessors and assignsto repon“ on behalf of the City tothe County Assessor the information
requn:ed by Reveriie and Taxation Code section A80,5, as athiended from time to ﬁme and any succeéssor
provision. :
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10.2.3 Contractor, on behalf of itself and any permitted successors and assigns, recognizes and
understands that other events also may cause a change of ownership of the possessory interest and result
in the revaluation of the possessory interest. (see, e.g., Rev. & Tax. Code section 64, as amended from
time to time). Contractor accordingly agrees on behalf of itself and its permitted successors and assigns
to report any change in ownership to the County Assessor, the State Board of Equalization or other public
agency as required by law.

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

11, Payment Does Not Imply Acceptance of Work, The 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 Agteement may be rejected
by City and in such case must be replaced by Contractor without delay.

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

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

14. Independent Contractor; Payment of Taxes and Other Expenses

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

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

15.1  Without in any way limiting Contractor’s liability pursuant to the “Indemnification™ section of
this Agreement, Contractor, or each of Contractor’s Joint Venture Partners, must maintain in force, during
the full term of the Agreement, insurance in the following amounts and coverage:

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

15.1.2 Commercial General Liability Insurance with limits not less than $1,000,000 each
occurrence Combined Single Limit for Bodily Injury and Property Damage, including Contractual
- Liability, Personal Injury, Products and Completed Operations; and

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

15.1.4 Professional liability insurance, applicable to Contractor’s profession, with limits not less
than $1,000,000 each claim with respect to negligent acts, etrors or omissions in connection with
professional services to be provided under this Agreement. If the Contractor is a Joint Venture, each
member of the Joint Venture must maintain individual Professional Liability insurance and each policy
must include “Joint Venture’ coverage. The Contractor may be asked to provide all applicable policies for
verification of coverage.

152  Commercial General Liability and Commercial Automobile Liability Insurance policies must be
endorsed to provide;

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

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

153  Regarding Workers’ Compensation, Contractor, and each Joint Venture Partner, hereby agreés to
waive subrogation which any insurer of Contractor or any Joint Venture Partner may acquire from
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Contractor or a Joint Venture Partner by virtue of the payment of any loss. Contractor and each Joint
Venture Partner agree to obtain any endorsement that may be necessary to effect this waiver of
subrogation. Each Workers’ Compensation policy shall be endorsed with a waiver of subrogation in
favor of the City for all work performed by the Contractor or any Joint Venture Partner, their employees,
agents and subcontractors.

or of the City for all work performed by the Contractor, its employees, agents and subcontractors.

154  All policies shall provide thirfy days’ advance written notice to tﬁe City of reduction or
nonrenewal of coverages or cancellation of coverages for any reason. Notices shall be sent to the City
address in the “Notices to the Parties” section.

155 Should any of the required insurance be provided under a claims-made form, Contractor or the
Joint Venture Partners 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 shali be covered by such claims-made policies.

15,6 Should any of the required insurance be provided under a form of coverage that includes a
general annual aggregate 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 occurrence or
claims limits specified above.

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

158 Before commencing any operations uander this Agreement, Contractor shall furnish to City
certificates of insurance and additional insured policy endorsements with insurers with ratings comparable
to A-, VIII or higher, that are authorized to do busiriess in the State of California, and that are satisfactory
to City, in form evidencing all coverages set forth above. Failure to maintain insurance shall constitute a
material breach of this Agreement.

15.9  Approval of the insurance by City shall not relieve or decrease the liability of Contractor under
this Agreement. :

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

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

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

18. Liability of City. CITY’S PAYMENT OBLIGATIONS UNDER THIS AGREEMENT SHALL
BE LIMITED TO THE PAYMENT OF THE COMPENSATION PROVIDED FOR IN SECTION 5 OF
THIS AGREEMENT. NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT,
IN NO EVENT SHALL CITY BE LIABLE, REGARDLESS OF WHETHER ANY CLAIM IS BASED
ON CONTRACT OR TORT, FOR ANY SPECIAL, CONSEQUENTIAL, INDIRECT OR
INCIDENTAL DAMAGES, INCLUDING, BUT NOT LIMITED TO, LOST PROFITS, ARISING OUT
OF OR IN CONNECTION WITH THIS AGREEMENT OR THE SERVICES PERFORMED IN
CONNECTION WITH THIS AGREEMENT.

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

20.1  Each of the following shall constitute an event of default (“Event of Default™) under this
Agreement:

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

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

30.  Assignment

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

20.1.3 Contractor (a) is generally not paying its debts as they become due, (b) files, or consents
by answer or otherwise to the filing against it of, a petition for relief or reorganization or arrangement or
anty other petition in bankruptcy or for liquidation or to take advantage of any bankruptey, insolvency or
other debtors’ relief law of any jurisdiction, {c) makes an assignment for the benefit of its creditors, (d)
consents. to the appointment of a custodian, receiver, trustee or other officer with similar powers of
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Contractor or of any substantial part of Contractor’s property or (e) takes action for the purpose of any of
the foregoing.

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

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

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

21.  Termination for Convenience

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

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

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

21.22 Not placing any further orders or subcontracts for materials, services, equipmeﬁt or other
items,

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

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

21.2.5 Subject to City’s approval, settling all outstandmg liabilities and all claims ansmg out of
the termination of orders and subcontracts.
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21.2.6 Completing performance of any services or work that City designates to be completed
ptiot to the date of termination specified by City.

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

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

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

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

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

21.3.4 A deduction for the cost of materials to be retained by Contractor, amounts realized from
‘the sale of materials and not otherwise recovered by or credited to City, and any other appropriate credits
to City against the cost of the services or other work. ,

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

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

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

22, Rights and Duties upon Termination or Expiration, This Section and the following Sections
of this Agreement shall survive termination or expiration of this Agreement:
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8.  Submitting False Claims T 24.  Proprictary or Confidential Information.

of City
9.  Disallowance 26. Ownership of Results
10. Taxes ' , 27, Works for Hire .
11.  Payment does not Imiply Acceptance of Work 28, Audit.and Inspection of Records
13, Responsibility for Equipment ’ 48.  Modification of Agreement. -
14, Independent Contrattor; Payment of Taxes 49, Administrative: Remiedy for Agresment
and Othér Expenses Interpretation. ‘
15. TInsurance - 30. Agreement Made in Cahforma, Venue
16, Indemnification: 51. Construction
17. Incidental and Consequential Damages 52. Entire Agreement
18. Lidbility of City 56, Severability

57. ‘Piotéttion of Private Informstion

Subject to the immediately preceding senténte, upott tefmination of this Agreement ‘priot to expirationof
the’ term. specified in Section. 2, this Agreement shall terminafe and be of no further force or effect,
Contractor shall transfer titls fo City; and deliver in the manner, af the times;-and to. the extent, if any,
directed by City, any Work i progress,. completed work, supplies,, equipment; and other matéidals
produced as a- part. of, or acquired in connection. with the performance of this: Agreement, and any
completed or’ par’t:al]y compléted work whichi, if this’ Agreement had heeh completed, would hdve been
-required to be furnished to City. This:subsection shall survive termination of this Agreement;.

23, Couflictof Inferest. Through its éxeoution of this Agreement, Contractor acknowlédgesthat it is

familiar ‘with' the provision -of .Section 15.103 of the City’s Charter; Article Il, Chapter 2 of Cify’s
Campaign and Goveétrithental Condugt Code, atid Section 87100 et seq. and Section 1090 st sei.. of the
Government Code of the State: of California, and cerfifies. that it does ot know. of any: facts: which
constitutes a *vl,olgmon of said provisions and agrees that it will immediately: notify the City if it becomies
aware of any such fact duiing the term. Of this Agreeinent.

24, Proprietary or Confideiitial Informiation of City: Contractor riderstands-and agrees that, in
the pcrformance ‘or gontemplation of the wark or services under-this Agréerérit, Contractor may Have:
access to private or confidential information which may be owned or controlled by City and that such
information may Gontain propictary or confidential details, the disclosure of which: to third parties iy’
be damaging to.City: Confractor agrees:that all information. disclosed by City ta Contractor shall be held
in confidence: nd used only i performance of the Agreement, Contriictor shall exercise 'the same
standard of care to protect such information. as a reasonably prudent contractor weuld use. to protect its.

own proprietary data,

25.  Natices: to the Parties. Unless otherwise indicated elsewhere: in.this Agreement, all written
commnnications sent by the parﬁes hay be by U8, mail; e~mail or° by fax; and shall be addressed as
follows:.

To City: Reuber Halili
S Airport Program Manager
Desigh & Construction
San Francisco International Airport
P, O ‘Box 8097 A
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To Contractor: Rebyn Miller
Chief Counse¢l, Americass
ABCOM Technieat Services, Tnc.
' 515 South Flower Street, Suite 1050
Log Angeles, California 90071,
‘ Email: robyn.miller@decom.com”

Vice President

ABCOM Technical Services; Inc.
300 California Street, Suite 400
San Francisco, Cdlifornia 94104
Fax: 415-796-8200

Email: mike.pasps

Tsmael G. Pugeda

President:

Coaipet Puigeda Managément, Ind,
65 McCoppin. Street -

San Francisco, California 94103
Fax: 415-543-65 70

Email; ismaelp@icp:

Any notice of ’fdefaﬁi?c must be sent by registered mail.

26. - Ovwmership of Results. Any ifiterest, of. Confractot of its Subconfractors, in drawmgs, plans,
specifications; bluepririts, studies, teports, memoranda, computatzon sheets, computer files'and media.or
ather doctiments prepa;red by Contractor or its sibeofitractors in connection w1th setvices fo b petforried
under this: Agreement,shail become the property of and will be transmitted io City. However, Contracfor
fuay retain and use copies for reference and as; -documeptation of its experience and capahﬂx’cies

27.  "Works for Hire, I, in comnection with services performed under this Agreement; Contractor or
its subtontrattors icreate. artwork ¢opy, posters, biliboaris, photographs, wdeotapes udiotapes, systemss

designs; software;. repotts, diagrams, surveys, blueprints, source: codes or- any othef: original works of”

authotship, snch works of authorship shall by works for hirg as ;‘I_eﬁngd under Title17 of the United States
Code, and. all copyri ights in. such works: ave the property of the City. If it Is ever determined that any
works.created by Contractor or fts subcontractors under. this Agreement are nof works for hiire-under U.S:
law, Contractor hcreby assigns all copynghts to sich works. to. the City; and agrees 1o provide any
miaterial and execute any documents necessary to effectuate such: assignment: ‘With. the-approval of the
City, Corntrattot may fetain afid psg goples. of such works for reféretice and as dogumentation of its
ekperienioe and capabﬂmes

28, Audit and Tuspection of Records:. Contractar agtews to maintain:and make available to the City;
during regular business hours,. accurate books: and: aceounting ‘records relating: to ifs. work under. this
Agreement; Contractor will petmit City t6 gidit; examine and make excerpts and transcripfs from such
bookis and fecords;: and 1o ek audits ofall i invoices, miafefials; payrblis, recofds or personnel anid othet
 data related o all oftier matters cavered by this: Agreement; whether funded in whole or in part under-this
Apreemeiit. Contractor shall maintain such data and records i an aceessible Tocation and sonditior fora
period of not less than: five years after final payment. uider this Agreement or uritil after’ final audit has
been resolved, whicheveris. later. The State of California or any: foderal agency haymg; an interest in the
subject thatter of this Agreemenf shiall have the samig rights cohfeited upon City by this Section..

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

30. Assignment. The services to be performed by Contractor are personal in character and neither
this Agreement nor any duties or obligations under this Agreement may be assigned or delegated by the
Contractor unless first approved by City by written instrument executed and approved in the same manner
as this Agreement. ‘

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

32.  Earned Income Credit (EIC) Forms. Intentionally omitted.
33. Local Business Enterprise Utilization; Liquidated Damages .

33.1 The LBE Ordinance. Contractor, shall comply with all the requirements of the Local Business

- Enterprise and Non-Discrimination in Confracting Ordinance set forth in Chapter 14B of the San
Francisco Administrative Code as it now exists or as it may be amended in the future (collectively the
“LBE Ordinance™), provided such amendments do not materially increase Contractor’s obligations or
liabilities, or materially diminish Contractor’s rights, under this Agreement. Such provisions of the LBE
Ordinance are incorporated by reference and made a part of this Agreement as though fuily set forth in
this section. Contractor’s willful failure to comply with any applicable provisions of the LBE Ordinance
is a material breach of Contractor’s obligations under this Agreement and shall entitle City, subject to any
applicable notice and cure provisions set forth in this Agreement, to exercise any of the remedies

" provided for under this Agreement, under the LBE Ordinance or otherwise available at law or in equity,
which remedies shall be cumulative unless this Agreement expressly provides that any remedy is
exclusive. In addition, Contractor shall comply fully with all other applicable local, state and federal laws .
prohibiting discrimination and requiring equal opportunity in contracting, including subcontracting. :

33.2 Compliance and Enforcement

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

AIR-500 (1-13) 12 of 24 Contract No. 10011.41
: January 20, 2015

286



of three years following termination or expiration of this Agreement, and shall make such records
available for audit and inspection by the Director of CMD or the Controller upon request.

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

33.2.3 Subcontract Language Requirements. Contractor shall incorporate the LBE Ordinance
into each subcontract made in the fulfillment of Confractor’s obligations under this Agreement and
require each subcontractor to agree and comply with provisions of the ordinance applicable to
subcontractors. Contractor shall include in all subcontracts with LBEs made in fulfillment of
Contractor’s obligations under this Agreement, a provision requiring Contractor to compensate any LBE
subcontractor for damages for breach of contract or liquidated damages equal to 5% of the subcontract
amount, whichever is greater, if Contractor does not fulfill its commitment to use the LBE subcontractor

- as specified in the bid or proposal, unless Contractor received advance approval from the Director of
CMD and contract awarding authority to substitute subcontractors or to-otherwise modify the
commitments in the bid ot proposal. Such provisions shall also-state that it is enforceable in a court of
competent jurisdiction. Subcontracts shall require the subcontractor to a) log into LBEUTS and confirm
receipt - of each payment from Contractor, b) maintain records necessary for monitoring each
subcontractot's compliance with the LBE Ordinance for a period of three years following termination of
this contract, and ¢) make such records available for audit and mspectlon by the Director of CMD or the

" Controller upon request.

33.2.4 Payment of Subcontractors. Contractor shall pay its subcontractors within three
working days after receiving payment from the City unless Contractor notifies the Director of CMD in
writing within ten working days prior to receiving payment from the City that there is a bona fide dispute
between Contractor and its subcontractor and the Director waives the three-day payment requirement, in
which case Contractor may withhold the disputed amount but shall pay the undisputed amount.
* Contractor further agrees, within ten working days following receipt of payment from the City, to file the
CMD Payment Affidavit with the Controller, under penalty of perjury, that the Contractor has paid all
. subcontractors. The affidavit shall provide the names and addresses of all subcontractors and the amount
paid to each, Failure to provide such affidavit may subject Contractor to enforcement procedure under
Administrative Code §14B.17.

33.3 LBEUTS. The Controller is not authorized to pay invoices submitted by Contractor prior to
Contractor's submission of payment information into the Local Business Enterprise Utilization Tracking
System (LBEUTS), a secure web-based tracking system, CMD will use the submitted information to
monitor compliance with the 14B LBE Ordinance. If Contractor fails to upload the invoice or enter
required information into LBEUTS and such failure is not explained to CMD's satisfaction, Controller
may withhold 20% of the payment due pursuant to the invoice until Contractor enters the information into
LBEUTS. ' .

34. Nondiscrimination; Penalties
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34.1 Contractor Shall Not Discriminate. In the performance of this Agreement, Contractor agrees
pot 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 organizatiohs, 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. :

342  Subcontracts. Contractor shall incorporate by reference in all subcontracts the provisions of
§§12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative Code (copies of which are
available from Purchasing) and shall require all subcontractors to comply with such provisions.
Contractor’s failure to comply with the obligations in this subsection shall constitute a materlal breach of
this Agreement,

343 ‘Nondiscrimination in Benefits. Confractor does not as of the date of this Agreement and will
not during the term of this Agreement, in any of its operations in San Francisco, on real property owned
by San Francisco; or where work is being performed for the City elsewhere in the United States,
discriminate in the prov1s1on of bereavement leave, family medical leave, health benefits, membership or
membership discounts, moving expenses, pension and retirement benefits or travel benefits, as well as
any benefits other than the benefits specified above, between employees with domestic partners and
employees with spouses, and/or between the domestic partners and spouses of such employees, where the
domestic partnership has been registered with a governmental entity pursuant to state or local law
authorizing such registration, subject to the conditions set forth in §IZB 2(b) of the San Francisco
Administrative Code.

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

34.5 Incorporation of Administrative Code Provisions by Reference. The provisions of Chapters
12B and 12C of the San Francisco Administrative Code are incorporated in this Section by reference and
made a part of this Agreement as though fully set forth in this Agreement. Contractor shall comply fully
“with and be bound by all of the provisions that apply to this Agreement under such Chapters, including
but not limited to the remedies provided in such Chapters. Without limiting the foregoing, Contractor
understands that pursuant to §§12B.2(h) and 12C3(g) of the San Francisco Administrative Code, a
penalty of $50 for each person for each calendar day during which such person was discriminated against
in violation of the provisions of this Agreement may be assessed against Contractor and/or deducted from
any payments due Contractor. '

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

s
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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 1mport, 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 Frandisco Environment Code (“Resource
Conservation”) is incorporated in this Agreement by reference. Failure by Contractor to comply with any
of the applicable requirements of Chapter 5 will be deemed a material breach of contract.

39. Compliance with Americans with Disabilities Act. Contractor acknowledges that, pursuant to
the Americans with Disabilities Act (ADA), programs, services and other activities provided by a public
entity to the public, whether directly or through a contractor, must be accessible to the disabled public.
Contractor shall provide the services specified in this Agreement in a manner that complies with the ADA.
and any and all other applicable federal, state and local d1sab111ty rights legislation. Contractor agrees not
to discriminate against disabled persons in the provision of services, benefits or activities provided under
this Agreement and forther agrees that any violation of this prohibition on the part of Contractor, its
employees, agents or assigns will constitute a material breach of this Agreement.

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

41, Public Access to Meefings and Records. If the Contractor receives a cumulative total per year
of at least $250,000 in City funds or City-administered funds and is a non-profit organization as defined
in Chapter 12L of the San Francisco Administrative Code, Contractor shall comply with and be bound by
all the applicable provisions of that Chapter. By executing this Agreement, the Contractor agrees to open
its meetings and records to the public in the manner set forth in §§12L.4 and 12L.5 of the Administrative
Code. Contractor further agrees to make-good faith efforts to promote community membership on its
Board of Directors in the manner set forth in §12L.6 of the Administrative Code. The Contractor
acknowledges that its material failure to comply with any of the provisions of this paragraph shall -
constitute a material breach of this Agreement. The Contractor further acknowledges that such material
breach of the Agreement shall be grounds for the City to terminate and/or not renew the Agreement,
partially or in its entirety.

42. Limitations on Contributions. Through execution of this Agreement, Contractor acknowledges
that it is familiar with section 1.126 of the City’s Campaign and Governmental Conduct Code, which
prohibits any person who contracts with the City for the rendition of personal services, for the furnishing
of any material, supplies or equipment, for the sale or lease of any land or building, or for a grant, loan or
loan guarantee, from making any campaign contribution fo (1) an individual holding a City elective office
if the contract must be approved by the individual, a board on which that individual serves, or the board
of a state agency on which an appointee of that individual serves, (2) a candidate for the office held by
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~such individual, of (3) 2 cotmmittee controlled by such individual, at any time from the commencement of

negotiations for the contract unfil the later of either the termination of negotiations for such contract or six
months after the date the corifract is approved.. Coutractor acknowledges that the fofegoing restricfion
apphes only if the contract or a combination or series of contracts approved by the same individual or
board in a fiscal vear have a total antmxpated of actual valié of $50,000. or mdre, Contractor Turther
acknowledges that the prohibition on contributions applies o each prospective party to the contract; edch

member of Contractor’s board of directors; Contractor’s chairperson, chief executive officer; chief”

financial officer and chief operating officer; any person with an ownership interest of more than 20
percent in Contractor; any subconiractor hsted in the bid or contract; and any committee that s spensored
of ‘controlted by. Contraa‘tor Additionally; Contractor acknowledges that Cotitragtor must inform edch of
the' persons described in the preceding senténce of the prohibitions contained in ‘Section 1.126.
Contractor further agrees to provide to City the names. of eacl person; entity or committes described
above,

43, Reqnirﬁza Minimum Compefisation for Cfnvered Employees

43,1 Contractor agrees to comply fully with and be bound by 4ll of the provisions of the Minimum
Compensation Ordinance (MCO), a5 set forth it San Francisco Administrative Gode: Chapter iVig
{Chapter 12P), including the remedies provided, and mplementmg guidelines and rules. "The provisions
of Sectioiis 12P.5 and 12P 5.1 of ‘Chapter 12P are iricorpotated ini this Agreement by reference and made a
part of fhis Agréement as, thoigh fully set forth, The fext of the MCOQ is available on the web at
www.sfgov.org/olse/meo . A partial listing of some of Contractor's obhgatmns inder the MCO i set
Fotth in. this Seotion. Confractot is required to complywith all the provisions of the MGO, irrgspective of
the listing of obligations in this Section..

43,2, Thé. MCO requites Coiitractor fo pay Contractor's employees a rminimum. hourly  gross
compensatmn wage rate and fo provide minimum compensated and uncompensated time off, The
thinipinm Wage rate tdy change froni yéat fo yedr and Confractor is obligatsd to keep informied of the
then-current requirements. Anysubcontracf entered into- by Contractor shall require the subcontractor to
somply with the reqmrsments of the. MCO and shall ‘contain. eontractual obhgatlcns substaifially the
sare as those set forth in this Sectiod, It is Conttaticr’s obligation to énsiire that atiy subcohfractors of
‘any tier gder this. Agreement comply with fhe: requirements of the MCO, If any subcontractor urider this
Agreement fajls fo cotiiply,. City. 1oay pursus any of the remeties set forth in this Secnon Against,
Contractor,

43.3 Cdntmctor shall sict take adveise actionof othefwisé discriminate against an etployes or other:
- person for the exercise or:attempted exercise of righfs under the MCQ. Such actions, if taken: within 90
days of the exercise. of attempted exercise of “‘such rights, will be; reiauttably preSumad to bg retaliation,
proliibited by the MCQ.- ,

43.4  Conttactor shall maintain employee dnd payroll tecotds as tegiied by the MCO, I Contractor
failsto do so, it-shall be presumed that the Confractor pazd no more than the minimum wage requirsd:
urider State law:.

43.5 The City is authorized to fnspect Contractor’s Job sites and ‘conduct Interviews with emplnyees
and. cc)nduct audits of Cofitractor.

43.6  Contractor's commitment o provide the Minimism Compensation 1 4 material efement of the:
City's cons1derat10n for ﬂﬂs Agreement The City in ifs sole dxscretlon shall determme whather suoh a

extremely dlfﬁm:lt ‘to de srinirie 1f ’che Ccntraqtor' fails to comply wu-h these reqmrements ‘Contrastor
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agrees that the sums set forth in Section 12P.6.1 of the MCO as Tiquidated damages are nof a penalty, but
are teasoniable estimatés of the loss that the City and the public-will incur for Confractor’s nohcompliance,
The procédures governing the assessment of hqmdated damages shall be those set forth it Section
T2P.6.2 of Chapfer 12P. -

437 Contractor understands and agrees that if it fails to comply with the reguirements of the MCO, the
City shall have the right fo pursue any rights or remedies available under Chapter 12P (in¢fuding
hqmdafcd damiages), inder the terms of the contract, and nndef apphcable law. If, withif 30 days after
teveiving, written notice -of 2 breach of this Agreement: for violating the MCO, Contractor fails to cure
siich bréach of. if such breach cannot reasonably be cyréd within such period of 30 days, Contracfor fails
to commence. efforts to cure within such period,. or thereafter fails diligently to. pursue: such eure. to
completion, the City shall have the right to pursue any righits or remedies- -available under applicable law,
including those sét forfh i Section 12P.6(c) of Chapter 12P: Each of these retnedies shall be exercisable
individually or in-combination with any-other rights or remedies available to the City.

438  Contractor represents and warrants that if isnot an esfify thaf was set up; or is being used, for the
pufpose of evading the intent of the MCO,

439 . 1f Confractor is exempt from the MCO when this Agm;ement is executed bacause the cumulative
gimoufit of dgreetiénts with this department for the fiscal Year is less than $25,000; but-Contractor later
enfers info am agreement or agreements: that cause confractor to exceed that amount-in: a fiscal year,
Contractor shall thereafter be required o comply-with the MEO under this Agreemignt, This obligation
atisés ofi the effective. datd of the agrestnent that causes the cumulative atiotnt of agreéments betiveen
the Contractor and this department to'exceed $25,000 in the fiscal year.

44. . Requiring Hedlth Beneﬁts for Covered Employees. Contractor agiees 16 comply fully with

and bebound by all of the provisions of the Health Gare Accountaibﬂlty Ordifiance (HIGAQ), as sef forth

it Sans Frdngisco Administrative Code Chagi‘;er 120, mclud‘mg the fergedies’ pnmded and implementing

regulations, as the same may be amended. from time fo fime. The provisions of section. 120751 of
Chapter 12Q af® incorporated by referénce and made.a part of this: Agreement as-though fully set forth in

this- Agrsément, The text of the HCAQ is available on the, web' 4t www.sfgov.otgfolse: . Capitalized

terms, used in this Secfion and riot defined in this Agreement shall haye the meanings assigned to such

termg 1 ChaptBr 120.

441 For each Covered Employee, Contractor shall provide: the appropriate health benefit set. forth in
Section 12Q.3 of the HCAO, If Contractor chooses to offer the health, plan option, such h¢alth plan shall
meet the minimum standards set forth by the San Francisco Health €ommission,

442, Nomthstmidmg the above, if the Contracfor is a small business as-defined in Section 12Q.3(e) of
this HCAO, 1t shall fiave no abligation to comply with part (a) above,

443 Conbractor’s failure fo comply: with the TICAQ shall constitute 2 maferial breach of this
agreément, City. shall siotify Contiactor if such a breach Has ocdurred. If, viithin 30 days;aftér teceiving
City’s writfen notice nf 2 breach of this' Agreement for vmla'ung the HCAO, Contractor fails to. cure such
breach or; if such bréach. cannaot réasonably be ciired Wwithin such’period of 36 days, Contrastor fails ta
comimencs efforts to. cure within, sieki period, or thereaftér fail§ dﬂxgenﬂy fo. pursue: such .cure fo
completion, City shall have:the right fo pursue t the remedies set forth in 12Q:5.1 and. 12Q.5(f)(1-6): Each
of these. remedies shiall Be exeteisable. mdmduaﬁy oF m sombiniation ‘with any cther righ‘ts oF remedies
available fo, City: .
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44.4  Any Subcontract entered into by Contractor shall require the Subcontractor fo comply with the
requirements of the HCAO and shall contain contractual obligations substantially the same as those set
forth in this Section. Contractor shall notify City’s Office of Contract Administration when it enters into
such a Subcontract and shall certify to the Office of Contract Administration that it has notified the
Subcontractor of the obligations under the HCAO and has imposed the requirements of the HCAO on
* Subcontractor through the Subcontract. Each Contractor shall be responsible for its Subcontractors’
compliance with this Chapter. If a Subcontractor fails to comply, the City may pursue the remedies set
forth in this Section against Contractor based on the Subcontractor’s failure to comply, provided that City
has first provided Contractor with notice and an opportunity to obtain a cure of the violation.

44.5  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.

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

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

44.8 = Contractor shall keep itself informed of the current requirements of the HCAO.

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

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

44.11 Contractor shall allow City to inspect Contractor’s job sites and have access to Contractor’s
employees in order to monitor and determine compliance with HCAQ.

44.12 City may conduct random audits of Contractor to ascertain its compliance with HCAO.
Contractor agrges to cooperate with City when it conducts such audits.

44,13 If Contractor is exempt from the HCAO when this Agreement is executed because its amount is
less than $25,000 ($50,000 for nonprofits), but Contractor later enters into an agreement. or agreements
that cause Contractor’s aggregate amount of all agreements with City to reach $75,000, all the agreements
shall be thereafter subject to the HCAO. This obligation. arises on the effective date of the agreement that
causes the cumulative amount of agreements between Contractor and the City to be equal to or greater
than $75,000 in the fiscal year.

45.  First Soarce Hiring Program. This Section incorporates the requirements of the First Source
Hiring Program pursuant to San Francisco Administrative Code Chapter 83 (entitled “First Source Hiring
Program”). Contractor agrees fo participate and comply with the provisions of the First Source Hiring
Program. As part of the Contractor’s Agreement with the City, the Contractor shall incorporate provisions
of the First Source Hiring Program into any Joint Venture Partnership and shall require subcontractors to
do the same. The Mayor’s Office of Economic and Workforce Development is the Confractor’s main

s
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contact for the First Soirse lemg Program. For more mfcnnatmn regarding First Source Hiring
Program, please go to: http//www. workforcedevelopmentsforg/ .

45.1  Definitions. The provisions of Chapter 83 of the San Francisco Administrative Code apply to
this Agreement. Contraotor shiall comply fully. with, and be bounid by, all of the provisions that apply fo
this Agreement under such Chaptar, inchiding but not limited to the remedies provided. tin this
Apgreement: Capitalized ferms used in this Section and not defined in this Agreement shall have the
meanings asslgneﬂ to such terms in Chapter 83.

45.1.1 Entrv Level Position: Amy. non-managerial position that requires either: (a) no education
above- 2 high school diploma ot certified equivalency; or (b) less than two years tiaining or specific
preparation;.and {c) shall include temporary positions and paid infernships.

45.1.2 Traineé: A eéconomically disadvanfaged worker identified by the First Source Hiriig
Program as having the appropriate training, employment background and skill set for an available: Enfrv
Level Position specified by the Contractor.

452  First Soiirce Hiring Goals.

452,1 Over the life of the. Agreement, the Confractor shall make good faith efforts fo- hn‘e a
finimuit fumbet of Trafnees refétred by the Fitst Source Hiring Program to fulfill available Entey Level
Positions based on the Comtractor Fee Schedule below:

e i Minimum Number of Trainees _
ContraﬁtorEee Schedyle o be Hired (over fhi ife of tho contraci)
$0—$499,999

'| $500,000 —$899,999:

$900,000 - §1,999,999
$2,000,000 —$4,999,999
.$5,000,000.- $7,999,999:
$8,000,000—$10,999,999
$11,000,000 —$13,999,999.
(>~ $14M, Tor each addltmnal $3 million in Contracfor fees, add one additional Traineg)

EN ISR

" 45.2.2 Confractor. may decline to’hire a Traines if the:Confractor considers the/Trainee in. goad
faith and deems the Trainee is. not.qualified. The final devision to hire a Trainee shall be meade by the
Coritractor;

4523 The Contractor shall hire the Traines o a fill:time basis for at least, 12, months Gt oii
part-time basis for-24 meriths,

45 2.4 Trainees minst be obtafied. through the First Sem:ce Hmng Progrant ahd the Contractor
“tnust consider all Trainees faitly and’ equally and comply with the non-discrimination provisions pursyant
to-Tocal, state. and fderal Taws. No existing employes inay. pount towdird the total aumbet of Trainees
hired.

453 Procedures.

45,3.1 Withjir 30 dags-of mitird of contract, the Corntractor will small theFirst Soutce. Hiring
Administrator and schédule to-meet with staff from. the First Source Hiring Program. At the meeting; the
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Contractor will provide information on Entry Level Positions, number of Trainees to be hired, job
description, start date and rate of pay. If the Contractor cannot quantify the numbers of Trainees to be
hired, the Contractor must still meet with the First Source Hiring Program and present a workforce plan of
good faith efforts towards the First Source Hiring Goals.

45.3.2 Cortractors are required to notify the First Source Hiring Program of all available Entry
Level Positions,

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

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

454  As-Needed Contracts. Contractors awarded As-Needed contracts shall follow the provisions of
the First Source Hiring Program. However, the First Source Hiring Goals will not be based on each
individual Contract Service Order (CSO) but rather from the total number of CSOs issued to the
Contractor. Since a Contractor does not know when or how many CSOs will be issued, the Contractor
shall hire Trainees only if the increase in CSOs creates entry-level employment opportunities.

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

46. Prohibition on Political Activity with City Funds. In accordance with San Francisco
Administrative Code Chapter 12.G, Contractor may not participate in, support, or attempt to influence any
political campaign for a candidate or for a ballot measure (collectively, “Political Activity”) in the
petformance of the services provided under this Agreement. Contractor agrees to comply with San
Francisco Administrative Code Chapter 12.G and any implementing rules and regulations promulgated by
the City’s Controller. The terms and provisions of Chapter 12.G are incorporated in this Agreement by
this reference. In the event Contractor violates the provisions of this section, the City may, in addition to
any other rights or remedies available under this Agreement, (i) terminate this Agreement, and (ii)
prohibit Contractor from bidding on or receiving any new City contract for a period of two (2) years. The
Controller will not consider Contractor’s use of profit as a violation of this section.

47, Preservative-treated Wood Containing Arsemic. Contractor may not purchase preservative-
treated wood products containing arsenic in the performance of this Agreement unless an exemption from
the requirements of Chapter 13 of the San Francisco Environment Code is obtained from the Department
of the Environment under Section 1304 of the Code. The term “preservative-treated wood containing
arsenic” shall mean wood treated with a preservative that contains arsenic, elemental arsenic, or an
arsenic copper combination, including, but not limited to, chromated copper arsenate preservative,
ammoniacal copper zinc arsenafe preservative, or ammoniacal copper arsenate preservative. Contractor
may purchase preservative-treated wood products on the list of environmentally preferable alternatives
prepared and adopted by the Department of the Environment. This provision does not preclude Contractor
from purchasing preservative-treated wood containing arsenic for saltwater immersion. The term
“saltwater immersion” shall mean a pressure-treated wood that is used for construction purposes or
facilities that are partially or totally immersed in saltwater.

48. Modification of Agreement. This Agreement may not be modified, nor may compliance with
any of its terms be waived, except by written instrument executed and approved in the same manner as
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- this Agreement. Contractor shall cooperate with Department to submit to the Director of CMD any
amendment, modification, supplement or change order that would result in a cumulative increase of the
original amount of this Agreement by more than 20% (CMD Contract Modification Form).

49.  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 in
construing this Agreement.. :

52.  Entire Agreement. This contract sets forth the entire Agreement between the parties, and
supersedes all other oral or written provisions. This confract 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.

54. Services Provided by Attorneys. Any services to be provided by a law firm or attorney must be
reviewed and approved in writing in advance by the City Attorney. No invoices for services provided by
law firms or attorneys, including, without limitation, as subcontractors of Contractor, will be pald unless
the provider received advance written approval from the City Attorney.

55. Supervision of Minors. NOT APPLICABLE

56. Severability. Should the application of any provision of this Agreement to any particular facts or
circumstances be found by a court of competent jurisdiction to be invalid or unenforceable, then (a) the
validity of other provisions of this Agreement shall not be affected or impaired thereby, and (b) such
provision shall be enforced to the maximum extent possible so as to effect the intent of the parties and
shall be reformed without further action by the parties to the extent necessary to make such provision
valid and enforceable. :

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

58. Graffiti Removal. Intentionally omitted.

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

60.  Slavery EraDisclosure. NOT APPLICABLE

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

62.  Dispute Resolution Procedure. NOT APPLICABLE

63, Airport Intellectual Property. Pursuant to Resolution No. 01-0118, adopted by the Airport

Commission on April 18, 2001, the Airport Commission affirmed that it will not folerate the unauthorized

use of its intellectual property, incinding the SFO logo, CADD designs, and copyrighted publications. All

proposers, bidders, contractors, tenants, permittees, and others doing business with or at the Airport

(including subcontractors and subtenants) may not use the Airport intellectnal property, or any intellectual

property confusingly similar to the Airport intellectual property, without the Airport Director’s prior
consent.

64. Labor Peace / Card Check Rule. Without limiting the generality of other provisions in this
Agreement requiring Contractor to comply with all Airport Rules, Contractor shall comply with the
Airport’s Labor Peace / Card Check Rule, adopted on February 1, 2000, pursnant to Airport Commission
Resolution No. 00-0049 (the “Labor Peace / Card Check Rule”). Capitalized terms not defined in this
provision are defined in the Labor Peace/Card Check Rule. To comply with the Labor Peace/Card Check
Rule, Contractor shall, among other actions: (a) Enter into a Labor Peace/Card Check Rule Agreement
with any Labor Organization which requests such an agreement and which has registered with the Airport
Director or his / her designee, within thirty (30) days after Labor Peace/Card Check Rule Agreement has
been requested; (b) Not less than thirty (30) days prior to the modification of this Agreement, Contractor
shall provide notice by mail to any Labor Organization or federation of labor organizations which have
registered with the Airport Director or his / her designee (registered labor organization™), that Contractor
is seeking to modify or extend this Agreement; (¢} Upon issuing any request for proposals, invitations to
bid, or similar notice, or in any event not less than thirty (30) days prior to entering into any Subcontract,
Contractor shall provide notice to all registered Labor Organizations that Contractor is seeking to enter
into sauch Subcontract; and (d) Contractor shall include in any subcontract with a Subcontractor -
performing services pursuant to any covered Contract, a provision requiring the Subcontractor performing
services pursnant to any covered Contract, a provision requiring the Subcontractor to comply with the
requirements of the Labor Peace/Card Check Rule. If Airport Director determines that Contractor
violated the Labor Peace/Card Check Rule, Airport Director shall have the option to termmate this
Agreement, in addition to exercising all other remedies available to him / her.
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65. Federal Non-Discrimination Provisions, Cobtractor for itself: its persorial representatives,
successors in interest, and assigns, as part of the consideration hereof, does hereby covenant and agree
that. Contractoj shall maintain and opetafe the Airport facilities and ‘services in compliance with all
Tequiremenits imposed pursuant 16 Title 49, Code of Federal Regulations, DOT, Subtitle A, Offics of the
Secretary; Part 21, Nondiscrimination in Federally-Assisted Programs of ‘the Department -of

Transportation — Effecmahon of Title VI of the Civil Rights Act of 1964, 4s said ragulatlons may be
* amended. Confractor, for ifself, ifs personal representatives, successors in inferest, and assigns, agrees
that Contractor in its operation at and use of San Frangisco Infetrational Airporf, covenants that (1) no
person on the: gmunds of face, color; national aorigm ot sex shall be excluded from participation in, dejifed -
the benefits of, or be otherwise subjected to discrimination in the use of said facilities; (2) that in the
‘construction of any improvements on, oyer; or undgr the Ajrpoxt and the fux;mshmg of services thereott,
1o person on the grounds of race, color, national origin ar sex shell be exchuded from participation or
denied the benefits of, or otherwise be subject to discrimination, (3) that Contractor shall use all City
premises in compliance with all other réquirements impased by br purstiant to: Titlé 49, Codg of Federal
Regulations, DOT, Subtitle A — Office of the: Seeretary of Transportation, Part 21, Nondiscrimination in
Federally-Assisted Progtams of the Départment of Ttatispoitation — Bfféctuation of Title VI of the Civil
Rights. Act of 1964, and as said Regulations may be amended. These Regulafions are mcorporated as
though fully set forth i this Agreement; Contractor agrees to include the above statements in .any
subsequent contract that if, entérs intd with subeoritractors and causé those agreements to sxmllarly mclude
the statements; and cause-those Businesses to include the-statements in firther agreements. -

Failure by the: coniractor to comply with the requirements -of this secﬁon is & ma‘fenai breach of this
contract, which may result'in the tenmnatioﬁ of this confract or such other remedy as the Afrport degms
approprlate

66.  Quality Staridards. Program, THig Agreé:ment is sybject to, the A}rpbrt's Qualﬂ:y Standards
Program. ‘The Aifpart's Employmenf and Quality Staridards (EQS) office ovetsees the Airport's Quality
Standards-Program {QSP) which is applicable to Service Providers at the Adrport whose: employees dre -
ifivolved in performiiiig services that haye ad jpact on Alrport security and safety, Mote ;nformat;on
may be found at;  http://www.flysfo.com/abont-sfo/the-or, amzatmn/mles—aﬁd—re lations . EQS may be
tontacted at(GSO) 821- 1003
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£

IN WITNESS WHEREQF, the parties hereto have exeouted this Agreement on the day first menfioned

above,
CITY CONTRACTOR
AIRPORT COMMISSION'
CITY AND CQUNTY OF - By signing this Agteement; I certify that T comply
SAN FRANCISCO - with the requitemerits of the Minimum
Compensation Ordinance, which enfitle Covered
' Employees to certain minimum hourly wages and
3 compersated and-uncompensated time off,
3y : :

Tohn L. Martin, Airport Director

v

Attest:

By

Tean Caramatti, Secretary
Adrport Commzssmn

ResolutionNo: 7/ f) “o00 ‘.5'

Adopted on: Janviaty 20, 2015

Approved 45 to Form:

statement urging companies doing business in
Northetn Ireland tomove towards resolving
empleyment inequities, encouraging compixance
with the MacBride Pnnmplcs #nd urgitg San:
Francisto epmpanies fo do biisiness with

N

I havé réad and jindérstood patagraph 35, the City™s

corporations thaf a‘bide by the MacBride Principles. |

As Services to be'Provided by Confractor

Bz Caloufation of Charges
Ci Strategic Plin:

D Parinering Requirements o 3§ o ) ,
E¢  Other Trangiction Agrgement (OTA) HSTS04-13:H-CT1058 anid OTA HSTS04-13-H-CT1140

Demniis I: Herrera 3'00 Califorts Stréet. & ido
City Aftotney s treet, ulte
ty 4 ¥ San Francisco, Califofnia 94104
96735
¥endor Number
e 472360840
Deputy City Attomey Federal Emiployer I Nuniber
Appendices
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APPENDIX A
SERVICES TO BE PROVIDED BY CONTRACTOR

This Appendix A attached to, and incorporated by reference in the Agreement made on January 20, 2015

between the City and County of San Francisco, acting by and through its Airport Commission

(“Commission™), and ACJV (Contractor) to provide Project Management Support Services (“PMSS”) for

~ Terminal 1 Center Renovation (“T1C”) Project (“Project”) for the San Francisco International Airport
(“Airport™).

The Contractor shall provide overall management and oversight of the Project throughout its lifecycle
under the direction of the Airport Project Manager. The finat scope of work will be negotiated, at a
minimum on a yearly basis, based on the requirements of each phase of the Project and associated tasks
assigned to the Contractor. '

The Contractor shall support the Airport through each phase of the Project, in its compliance with the
existing Design and Construction Other Transaction Agreements (OTAs) between the TSA and Airport.
The OTAs are attached for reference to this Agreement as Appendix E.,

The following scope of services is as comprehensive as possible at the outset of the Project. Because
individual services may be added and/or deleted as the Project progresses, it is not possiblé to present.a
complete list of services that could be finally assigned to the Contractor. Tasks listed herein within a
particular section may be required at any time throughout the Project. During the contract, all work to be
performed by the Contractor will either be included in a scope of work similar to this document or in
mutually-agreed-upon, contract amendments or specific task orders.

1. PROJECT LIFE CYCLE PHASES:

1.1 PRE-PROGRAMMING PHASE

The intent of the Pre-Programming Phase is to review and validate existing Project information
and schematic plans, if available. As part of the Pre-Programming Phase, the Contractor shall:

1.1.1 Review and validaté_existing Project information and plans.

1.12 Develop preliminary Project schedules in coordination with all components of the
Program and all other affected Airport activities and stakeholders.

1.13 Provide a Rough Order of Magnitude Cost Model for the Project and develop strategies
to ensure meeting the Project budget.

1.14 Prepare a list of Project permits and requirements pertaining to environmental @diw,
including, but not limited to Air Quality, Water Quality, and the California
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12

Envirohinental Quality Act (CEQAJ. The. Contractor shall ensure proper pcnmts are

 obtained and famhtate adherence to all applicable requirements.

PROGRAMMING PHASE

.. The intent of the Programmilng Phase is to provide clarity and. agreement on the Prq;eot scope,

cost and schedule between all parties and to provide aun approved Basis of Design. Programming
shall commenee. af the completion of the Pre-Programming Phase and the procurement of the
Project’s Design-Build team, As patt of fhe Programming Phase, the Confractor shall:

.21

122

123

Provide overmght, coordmatmn, and review of the Design-Builder in all aspec‘cs of
Project programming,

Scheduls, manzage, and facilitaté: thet Stakeholder Engagement Groups and Subgroups
(SEP Groups and Subgroups); so that the Design-Builder is abls to define the project

scope and formulate the Basis of Design. Thoretighly document and. distribute meeting

discussians and verify completion of action items.

SEP Groups and Subgroups. shall be: determined based on the praject scope. Refer to
www.sfoconstruction.com for the Adrport’s “Delivering Exceptional Projects” docimeit
for a more detailed descriptioi of the Stakeholder Engigement Process.

BEnsure- mformatlon is aocurately assembled by the Design-Builder in a comprehenszve

‘Aarrative report.16,bé usad as the Basis of Design, which shall include, but is nof limited
mi

A. Project Description:

1} A coriprehensive narrative of the scope of work and progranuming requirements
for the Project. Requirements shall incorporate input from the SEP, whichi will
he coordinated by the Contractor and Jod by the Design-Builder.

2) Diagrammatic design drawings incorporating efficient Project site layout,

B. Provide oversght and- .coordination of’ the Design-Builder in generatmg Project
design criteria and staridards, Critetia shall Incorporate Airport and other xegulaiory
standards as ‘well. as mput from: the: SEP-. Diesign criteria. shall include’ but is not
limited toy

1y Identification of prehmmary architectral, ‘engineering,, secutity and spegial
systems for this Préject

2) Cempﬂatmn of architectural, engincering, security and special ‘systémy
Speclﬁcaizon outliniss based on conceptual design. The outline specifications shall
include minimum performance -criferix and standards and preferred
manufacturers.

3) Identification of. prehmmary building cods classifications, accessibility, egress
fequlrements and, lifé safefy reqmrements
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4) Coordinate the application of sustainability requirements and in conformance :
with the Airport defined sustainability Principles, Goals, Outcomes, and
Guidelines.

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

6) Reconcile the Project with the Airport’s budget. Advise the Airport if the Project
and budget are not in compliance and recommend potential solutions. :

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

8) Identify, analyze and conform to the requirements of governmental and private
authorities having jurisdiction to approve the desrgn of the Project and participate
in consultations with such authontxes

9) Provide a staffing plan for PMSS for each phase of the remainder of the Project
and an anticipated direct labor cost for the remainder of the Project.

10) Provide oversight and review of proposed design fees and construction fees.

1.3 DESIGN PHASE

The Design Phase commences upon the completion and approval of Programming. As part of the
Design Phase, the Contractor shall:

13.1 Provide management, administration and oversight of Airport issued design contract(s).
The Airport anticipates procuring a Design-Build contract.

132 Provide reviews of design deliverables and construction documents produced by the
Design-Builders and verify that all design review comments are incorporated. Further,
the Contractor shall ensure that the Design-Builder implements the standards and Basis of
Design developed in the SEP,

13.3 Coordinate and facilitate additional SEP meetings so that the Design-Builder may resolve
design issues that do not conform to the ‘Basis of Design developed during the
Programming Phase.

134 Provide design oversight, monitor design progress and deliverables, and- recommend
corrective action when required.

1.3.5 Coordinate proposed design elements and phasing in conjunction with all components of

: the Project and all other affected Airport activities and stakeholders.

1.3.6  Provide reviews and verification that the Airport’s sustainability requirements are being
incorporated.

13.7 Coordinate with the Airport’s sustainability Commissioning Authority, the Architects and
the Builder to verify that the Commissioning Plan is being implemented and that any
outstanding commissioning items are implemented.
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" 1.3.8 Provide, coordination between the Program Sustainabiﬁty Manager and the Design-
Builder in all aspects of the Sustainable building practices:

A

D

E.

Facilitate review of the Architect’s Design proposals, whole building and product
Life Cycle Assessments, Building Energy Efficiency Design proposals, modeled
energy calculations, and proposed LEED certification proposals..

Facilitate review of the building product information as provided by the Design-
Builder that includes Life Cycle Assessments (LCA), Life Cycle Costs (LCCA),

-Environmental Product Declarations (EPD), and Health Product Declarations (HPD).

Facilitate review of the Design-Builder’s Construction Documents to  confirm
compliance with the sustainability requirements and codes, and to confirm that the
sustainability elements are sufficiently documented such that the documents will
allow for compliance monitoring during the construction phase Assist in the
preparation of a list of non-conforming items and- assist in back checkmg the
documents until resolution is achieved.

. Review and monitor the Design-Builder’s LEED certification process

Monitor the Sustainability Commissioning process.

1.3.9  Support the management and coordination of all design documents to ensure compliance
with the Transportation Secutity Administration. (TSA) Planning Guidelines Design
Standards (PGDS).

1.3.10 'Support the management and coordination of all supporting documents needed to ensure
compliance with the existing OTAs between the TSA and Airport.

14 CONSTRUCTION PHASE

In addition to the-overall project management services, the Contractor will act as the Construction
Manager for all construction activities. As part of the Construction Phase, the Contractor shall:

14,1 Provide procurement support, management, administration and oversight of Project
construction contract(s). The Airport anticipates procuring a Design-Build contract.

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

A. Establish a job specific safety program with the Builder(s) and provide competent
safety professional(s) to enforce jobsite safety.
B. Review construction documents for constructability, impact to Airport operations,
and consistency with the Project schedule.
C. Review construction work and phasing plans and make recommendatlons to
minimize disruption to Airport operations.
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D. Ensure construction activities/shutdowns/closures are properly coordinated with, and
approved by, Airport Operations, Duty Managers, and all affected parties.

E. Participate in trade subcontract procurement processes as applicable.
F. Review and/or prepare construction quality assurdnce/quality control plans.

G. Provide technical, full-time, on-site quality assurance and code compliance oversight
and inspection, including specialty inspections, of the progress and quality of the
construction work, (Note: During the construction phase, the Contractor may need to
integrate, within its technical support staff, Airport staff to provide on-site
observation of the Work, depending upon availability of Airport personnel.)

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

I. Monitor environmental inspection for Builder’'s compliance with environmental
regulations.

J.  Examine materials and equipment being incorporated into the work to verify that
" they aré supported by approved submittals, handled, stored, and installed properly.

K. Prepare inspector’s daily reports and engineer’s reports for submission to the Airport.

L. Manage and review the submission of samplés, shop drawings, Operation &
Maintenance (O&M) manuals, and other submittals between Design-Builders for
contract and code compliance. The Contractor shall maintain a log of all submittals.

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

N. Provide all testing, including specialty testing, as required by the California Building

" Code and by Airport Commission. The Contractor shall coordinate and/or procure the
services of certified testing laboratories to assure that the proper number and type of
tests are being performed in a timely manner. The Airport building official has the
authority to require additional ‘testing based on final code requirements and
interpretation. :

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

P. Review progress pay requests for accuracy and recommend approval. The Contractor
shall prepare all supporting documentation for progress pay requests, including but
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not iimited to, certified payroll tracking forms. All payment documentation shall
utilize Airport standard templates.

‘Q. Review Builder reports, as-built drawings, and other construction documentation and
ensure information is appropriately captured in Airport records.

R. Coordinate job site meetings and prepare meeting minutes. The Contractor shall
review and communicate information presented to Axrport managers and all
attendees.

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

T. Administer the evaluation and negotiation of change orders, prepare and process
change orders and contract modifications for Airport approval, and maintain a change
log. All change documentation shall utilize Airport standard templates.

U. Coordinate with the Program Sustainability Manager for the review of the building
contractor’s submittals, RFIs and Change Orders for conformance with project
sustainability and LEED requirements.

V. Review and monitor the Design-Builder’s LEED certification process

W. Coordinate with the Airport’s sustainability Commissioning Authotity, the Design-
Builder and the Airport to verify that the Sustainability Commissioning Plan is being
implemented and that any outstanding commissioning items are implemented.

X. Support the management and coordination of all BHS construction documents to
ensure compliance with the TSA Planning Guidelines Design Standards (PGDS).

Y. Support the management and coordination of all supporting documents needed to
ensure compliance with the existing OTAs between the TSA and Airport.

1.5  ACTIVATION PHASE

The building activation process is intended to ensure that all requirements and performance
criteria are identified eatly in the design process, are managed throughout the Project, and are
successfully implemented. Activation includes physical testing of the facility and hands-on
training of personnel who will use, operate and maintain the facility and its systems. As part of
the Activation Phase, the Contractor shall:

1.5.1 Assemble the Activation SETs to facilitate and coordinate the activation activities prior to
the completion of consmiction

1.5.2  Through the SEP, develop and schedule an Activation Plan including Simulation Plans
as required.

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

Appendix A Page 6 0of 13 Contract No. 10011.41
Services to be Provided by Contractor January 20, 2015

- 304



1.5.4 Coordinate the various entities required to successfully implemeﬁt the Activation Plan
_ including representatives from the Airport, airlines, SETs, TSA, Architects, Builder, etc,

1.6 COMMISSIONING PHASE

Commissioning is the process of verifying and documenting that a building and all its systems
and assemblies are planned, designed, installed, tested, operated, and maintained to meet the
airport’s Project requirements. This process uses planning, documentation, and verification of
testing to review and oversee the activities of the Architect and the Builder. Commissioning
services will start in Programming and will continue through Closeout.

'16.1 This project requires two forms of commissioning;
A.. Airport Commissioning of the numerous building systems

B. Sustainability Commissioning in accordance with the LEED v4 and California

- Building Code Title 24 requirements for Building Commlssmnmg (Cx) and Building
Envelope Commissioning (BECx) (Note BECx is also called Building Enclosure
Commissioning).

1.62  Aspartof the Commissioning Phase, the Contractor shall:

A. Coordinate with the Airport’s Commissioning Authority, the Airport’s Sustainability
Commissioning Authority, the Design-Builder and the Airport to verify that the
Commission Authority’s Commissioning Plan is being implemented and that any
outstanding commissioning items are implemented.

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

C. Review and report on progress of the Design-Builder regarding testing procedures
and documentation as identified in the Master Test Plan as it pertains to technology
infrastructure.

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

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

F. Coordinate and conduct final inspections on the BHS to ensure all TSA reports have
been approved and work meets all the TSA requirements for
commissioning/certification.

1.7 CLOSEOUT PHASE

Closeout will commence at the completion of Activation and the performance based
Commissioning. As part of the Closeout Phase, the Contractor shall:
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1.7.1

1.7.2

1.7.3

1.74

Support closeout activities for all associated Project contracts including but not limited
to: ensuring compliance is adhered through contract closeout and the existing OTAs
between the TSA and Airport are properly closed out. All procedures and documentation

- shall utilize Alirport standards for the closeout process.

Confirm that the Design-Builder has completed their LEED certification requirements
and have submitted a sustainability report to the Airport.

Review the completed construction project for c;ompliance with Sustainability and
Building Codes, per the approved construction documents.

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

2. OVERALL PROJECT MANAGEMENT SERVICES:

2.1 PROJECT CONTROLS AND REPORTING

The Contractéyr shall:

2.11

212

2.13

2.1.4

2.1.5

Utilize a project control system(s) as required by the Airport.

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

Perform data entry into the project control system to ensure that real-time data is readily
available. The Contractor shall perform quality control to reduce input error.

Review progress pay requests for accuracy and recommend approval. The Contractor
shall prepare all supporting documentation for progress pay requests, including but not
limited to, certified payroll tracking forms utilizing Airport standard templates. Further,
the Contractor shall work with the Airport to ensure proper supporting documents for
TSA reimbursement.

Produce reports and deliverables in electronic format to the greatest extent possible;
however, at the request of the Airport, hard copy color duplicates shall also be made

- available. The reports and deliverables shall include, but are not limited to, the following:

A. Monthly safety report.

B. Monthly progress report to the Airport on services provided to the Airport under the
Agreement in a format consistent with the Airport reporting process.

C. Cost and budget reports as part of the required monthly report in a format determined
by the Airport to include total project budget amounts, total project cost to date,
carned value estimates, trends and forecasts. Reports shall include costs and
payments to Design-Builders, and Airport cost and expenses.
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22

2.1.6

D. Updated schedule by monitoring progress in ‘relaﬁonship to the existing baseline
schedules for the Program. Prepare detailed monthly schedule reports and schedule
trend reports. Provide schedule recovery recommendations on a monthly basis.

E. Monthly cash flow and trend reports.

F. Report all potential project risks and issues. Provide cost rccbvery recommendations
on a monthly basis.

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

H. If requested, the Contractor shall prepare other reports so that varying levels of
details can be communicated to different management levels within the Airport -
organization as well as to the Public.

Produce reports and deliverables that meet TSA requirements. Reports and deliverables

shall be in electronic format to the greatest extent possible; however, at the request of the

TSA and/or Airport, hard copy color duplicates shall also be made available. The reports

and deliverables shall include, but are not limited to, the following:

A. Monthly status reports to the TSA.

B. Monthly schedule updates to the TSA in Microsoft Project.

C. Assist Airport in reimbursement requests to the TSA.

PROJECT SCHEDULING SERVICES

The Contractor shall be prepared to support Airport project scheduling and analyses in the
following manner:

221

222

Compile and validate applicable schedules from Airport staff, Design-Builders, and other
agencies to prepare a master schedule for the Project. The master schedule will follow a
work breakdown structuré as directed by the Airport and shall include, at a minimum, the
following activities: duration and timing for permitting, timing to.conduct design, solicit
proposers, solicit trade bid packages, complete construction, testing and commissioning
and closeout of the Project.

Review, report, verify, and validate Level 1, 2 and 3 Project schedules as requested, as
well as a two-week look ahead, prepared by the Architect and Builder.

A. The Level 1, or Contract Master Schedule, is a summary level schedule that
establishes key completion objectives for the Project. It defines the overall period of
performance, shows major milestones, including contractual milestones, deliveries,
and other major project phases. It may also show milestones that interface with other
projects within the Program or adjoining projects.

B. The Level 2, or Intermediate Schedule, should contain a detailed reflection of the
activities that must be accomplished to achieve Level 1 schedule objectives. In
addition, a Level 2 schedule shall include, but is not limited to, contractually required
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223

2.2.4

225

deliveries of critical long lead items, hardware, software, and performance
requirements.

~ C. The Level 3, or Detailed Schedule, contains a detailed set of activities that must be

accomplished to achieve Level 2 schedule objectives. This schedule should contain
enough detail for the Airport Project Manager to plan, direct, and monitor the
completion of work and to reliably calculate the Project’s critical path. The Level 3
schedule shall reflect the Contractor’s review and monitoring of construction
schedules and the coordination of those schedules with other Airport projects,
mcludmg but not limited to, other projects within the Program, either planned or
ongoing.

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

- Develop, review, update, and monitor project schedules to the required management level

during all Project phases as directed by the Airport Project Manager.

Support the development, review, update and monitoring of the TSA procurement and
testing schedules with the local TSA Site Lead during all Project phases and as directed
by the Airport Project Manager.

23 PROJECT BUDGET AND ESTIMATING SERVICES

The Contractor shall support Airport financial analyses by performing the following not less
frequently than on a weekly basis:

23.1 In accordance with the Airport’s Work Breakdown Structure, prepare and review Project
hard and soft cost budget estimates, resulting in the establishment of the Project baseline
budget.

232 Analyze financial consequences of design alternatives, alternatives resulting from value
engineering reviews of design and construction techmqucs and costs due to site and -
schedule constramts .

233 Utilizing cost management system (s) provided by the Airport, provide project level cost
and trend management services. Include pre-construction, concept, budgetary, design,

_ construction, and engineer’s estimates,

23.4 Establish, review, and support Au‘port. staff in making appropriate budgetary
contingencies and reviewing Project risks.

23.5 Provide budget and funding report servxces, documenting sources of funds and cash flow
projections for the Project.

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

2.3.7 Reconcile the Project scope with appropriated budgets.
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24

2.6

23.8 Prepare Current Work Estimates (CWE) of the design and construction costs for the TSA.
Ensure all funds allowable and allocable te be TSA funded-are tracked and clearly
discernible for the Airport to seek reimbursement in a timely and efficient manner.

DOCUMENT CONTROL SERVICES

The Contractor shall:

24.1 Maintain 2ll the Pmlect docymerifation in att mtegrated, ascessible elestroic format w1th
ahard copy stored in a retrievable system as directed by the Airport.

242 Maintain: status logs of ijest documerits such as desigh activities and status, requests
for information, submittals, substitution requests; etc.

243 Develop and majntsin sysiems For the efficient distribution -of Project documents 1o
Design-Builders, external ageficies, City departmen‘ts, arid other stakeholders.

SFO S’ERATEGIC PLAN 20112016

The Contractor shall adhere fo guidelines in the SFD: Strafegic Plan, whmh is: provided in
Appendxx C of this Agreemﬁnt

"The Confractor shall adhere to- the Principles of REACH, which can be found at

hitp: Harwy, ﬂ’VSfO com/busmess-at~sf0

‘The: Contractor shall patticipate in aud provide for formal Partnering facilifation: Refer to,
WWW. sfoconstrucﬁon com and Appendig D for parthering requirements,

STAKEHOLDER ENGAGEMENT PROCESS

The: Confractor shall provide for, coordimafe, participate in and -document the Stakeholder
Engagément. Process (SEP) and ufilize Stakeholdet Brgaggment Groups. and Subgroups (SEP

‘Groups and Subgroupsy throughnuttha Project lifecycle. Refef to www.sfoconstrittiot.com

SUSTAINABILITY PRINCIPLES

The Cottrattor shall provide the foflowing te support the sustainability services:

991 Assistthe: Iik;gram Swstainability Méinager in the review of the:Design-Buildet’s design

and construction documents, and Sonstruction ‘work. Assist in confirfiing and verifying
that the Design-Builder’s work conforms 1o the Airport’s sustmnabihty reqmremenfs and
E:o&es ‘as defihed in the progect programming phase
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2.9.2 Provide oversight assistance of the LEED certification process. The Design-Builder will
be responsible for obtaining the LEED-NC v4 minimum Gold certification for the
project. :

293 Provide oversight of the Sustainability Commissioning Process for the project.
Coordinate ‘and incorporate the Sustainability Commissioning activities that include
Building Commissioning (Cx) and Building Envelope Commissioning (BECx) as
required by LEED v4. The Airport will provide the services of a Commissioning
Authority who will provide complete sustainability commissioning process services.

2.16 PROJECT COORDINATION
The Contractor shall provide the following project coordination services:
2.10.1 Assist Airport staff with Project coordination and development efforts with Airport
: operations, airlines, agencies, SETs and other stakeholders, as required and directed by
the Airport.

2102 Coordinate Project work with all ongoing Airport activities, including but not limited, to
concurrent T1 Program, Runway Safety Area (RSA), and other adjacent or coordinated
projects.

2.10.3. Assist with the establishment, implementation, and modification of Project administrative
procedures.

2.10.4 Implement and support an Action Item system to track key Project activities.

2.10.5 Develop and monitor a Risk Register to identify, track and respond to Project risk.

2.10.6 Coordinate and document stakeholder programming and design review input.

2.10.7 Coordinate, lead, and document appropriate weekly Project meetings throughout each
phase of the Project lifecycle. ' .

2.10.8 Assist Airport staff with identifying and coordinating Airport and tenant utility
infrastructure documentation.

2.10.9 Assist Airport staff with any security sys;cems and equipment coordination.

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

2.10.11 Coordinate any hazardous material survey, reporting and abatements work to ensure
Airport compliance with appropriate entities.

2.10.12 Assist Airport staff with the San Francisco Arts Commission Civic Design Review and
Arts Enrichment processes, as appropriate to the size and scope of this Project.

2.11 INTEGRATED RESOURCE TEAMS
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The Terminal 1 Program requires close coordination and cooperation from all Program parties,
including the Contractor and the PMSS team for the New Boarding Area B (BAB) Project, T1
Cubed - a Joint Venture, under Contract 10010.41. To support this concept, all parties have
agreed 1o establish the following integrated resource teams to support BAB and T1C, which also
includes Contract 10012.66, Design Build Baggage Handling System Project (BHS).

In addition to the below mutually agreed-upon integrated resource teams, the Airport reserves the

- right to create additional integrated resource team(s) from among the BAB and T1C PMSS
Contractors for any or all PMSS work elements related to either BAB, T1C or BHS Projects. The
BAB and T1C PMSS Contractors agree to work in a cooperative and highly collaborative manner
to provide the Airport Commission an integrated Program Management Support Services (PMSS)
team, as may be requested,

By mutual agreement, all parties have agreed to establish the following integrated resource teams:

Stakeholdér Engagement Process (SEP)/DeSign Manager:
Team Leader: T1 Cubed - a Joint Venture
Support: ACIV

Project Controls:
Team Leader: ACIV
Support: T1 Cubed - 2 Joint Venture

Baggage Handling Systems:
Team Leader: T1 Cubed - a Joint Venture
- Support: ACIV

Special Systems:
Team Leader: ACIV
Support: T1 Cubed - a Joint Venture

Construction Management:

Team Leader; ACIV )
Support: T1 Cubed - a Joint Venture

END OF APPENDIX A
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APPENDIXB
CALCULATION OF CHARGES

This is Appendix B attached to, and incorporated by reference in the Agreement made on January 20,
2015 between the City and County of San Francisco, acting by and through its Airport Commission
(“Commission”), and ACJV (Contractor) providing for Project Management Support Services (“PMSS”)
for Terminial 1 Center Renovation (“T'1C*) Project (“Project”) at the San Francisco International Airport

v (c: Airport”).
1. GENERAL

1.1 .

1.2

14

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

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 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.

Compensation for work performed under this Agreement will be on a time and materials basis
and lump sum (if approved by the Airport Project Manager). Such compensation shall be
allowable only to the extent that costs incurfed, or otherwise established prices, are consistent
with the Federal Cost Principles (Title 48, Code of Federal Regulations, Part 31).

A lump sum allowance in the amount of One Hundred Eighty-Five Thousand Dollars
($185,000) for mobilization costs has been included in the not-to-exceed amount of Three
Million Five Hundred Thousand Dollars ($3,500,000) for the first year of services,

2. METHOD OF PAYMENT

21

2.2

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

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

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

2.2.3 Notwithstanding the above, in no case shall Contractor invoice include costs which
Airport has disallowed or otherwise indicated that it will not recognize.
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23

24

2.5

2.6

2.7

224  For professional services contracts, if apphcable, each invoice shall cleatly distinguish
Contractor staff that is invoiced at the home office rate versus the field office rate. See
paragraph 4.1 below for rate definitions.

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

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

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

- 5 below.

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

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

By US mail: Reuben Halili

Airport Program Manager

Design and Construction

Airport Commission Building

San Francisco International Airport

P.O. Box 8097
San Francisco, CA 94128
- By Personal Delivery - :
or Express Mail: Reuben Halili
Airport Program Manager
Design and Construction

San Francisco International Alrport
710 N, McDonnell Road, 2™ Floot
San Francisco, CA 94128

3. DIRECT SALARY RATE AND DIRECT SATLARY RATE ADJUSTMENT

3.1

32

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

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

4. BILLING RATES

41

4.2

4.3

4.4

Billing rates shall be used for reimbursement of the cost portion of this Agreement. Billing rates
shall be the sum of approved hourly direct base rates as set forth in paragraph 7 below plus

indirect cost as follows:

i

FIRM

HOME OFFICE
OVERHEAD RATE

FIELD OFFICE
OVERHEAD RATE

AECOM

153.40%

120.30%

Cooper Pugeda Management, Inc.

110%

110%

Apex Testing Laboratories, Inc.

163.20%

163.20%

| Cornerstone Concilium, Inc.

151.68%

151.68%

D-Scheme Studio 120% 120%

milok consuylting, inc. 140% 140%

Saylor Consulting 126% . 126%

The Thier Group 180% 175%

Whenever possible, billing rates shall be established for home office work using a home- office
indirect cost rate and field office work using a field office indirect cost rate. The home office
indirect cost rate shall be used when staff works in an office provided by Contractor. The field
office indirect cost rate shall be used when staff is assigned full time fo an office provided by the
Commission, . . »

To qualify for the field office indirect cost rate the Commission shall provide utilities, telephone
service, internet access, and computers.

Calculation and documentation of the indirect cost rate, home and/or field office, shall be
provided to the Commission for review and approval prior to Contract award.

FEE

The Fee for Contractor’s work effort shall be ten percent (10%) of direct labor of Contractor. The
cumulative fee of all subcontractors at any tier shall not exceed ten percent (10%) of the total direct
labor of all- subcontractors at any tier. There shall be no additional fee markup on indirect costs of
Contractor or any subcontractor at any tier. '

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

6. OTHER DIRECT COST (ODC)
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6.1 Unless anthorized by the Airport, the Airport will not reimburse Contractor for the costs of
business travel, contractor meals, and accommodations, this includes specialists that are based out:
of town and not assigned to the jobsite office. Travel and per diem expenses for the project team’s
management, jobsite personnel, or staff that commute to or from other offices or residences is not
allowed. The Airport will not reimburse Contractor for deliveries, and fax, long distance, and
cellular telephone charges. Regional (remote) executive’s travel expenses to visit the local job
office are not reimbursable and part-time jobsite personnel who are shared with other out-of-town
clients are not reimbursed for travel expenses. When authorized, travel expenses shall be in
accordance with the City & County of San Francisco Travel Guidelines.

6.2 Any ODC expenses in excess of $500 shall be pre-approved by the Airport Program Manager.
7. THE APPROVED DIRECT BASE LABOR RATES ARE AS FOLLOWS:

CLASSIFICATION RANGE OF RATES
AECOM

Construction Manager $78.00 - $88.00
Project Manager $78.00 - $98.00
Security Special Systems Lead $68.00 - $88.00
Design Manager/SEP $65.00 - $85.00
Resident Engineer $60.00 - $80.00
Office Engineer $35.00 - $55.00

- COOPER PUGEDA MANAGEMENT

Senior Cost Control $50.00 - $70.00
Project Controls Manager $65.00 - $85.00
Resident Engineer $60.00 - $80.00
Senior Scheduler $55.00 - $75.00
Office Engineer $35.00 - $55.00

APEX TESTING LABORATORIES, INC.

No Services Indicated in Year 1

CORNERSTONE CONCILIUM, INC.
First Source Hire Program (Admin)

D-SCHEME STUPIO
No Services Indicated in Year 1

MLOK CONSULTING, INC.
Document Control

SAYLOR CONSULTING
Estimator Lead :

THE THIER GROUP .
No Services Indicated in Year 1

$15.00 - $35.00

$30.00 - $50.00

$55.00 - $75.00

END OF APPENDIX B
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" Strategic Plan 20m1-2016

SAN FRANCISCO INTERNATIONAL AIRPORT
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WE REFER TO0 AS QUR

MJS5ioN, is “TO PROVIDE AN EXCEPTIONAL
AIRPDRT IN SERVICE TD OUR COMMUNITIES."
OWR DYERALL ASPIRATION FOQR THE FUTURE,

SLR YiISIOM, ;T "REACHING FOR #1.7

The highest overall goals in our five-year
plan are to be the top-rated airport among
passengers, and to be one of the Bay Area’s
best places to work. Six other overall goals,
each with supporting objectives and
strategic initiatives, are presented in this
document. Many of the strategic initiatives
are based on recommendations made by
23 “Reaching for #1” Task Forces that
were comprised of cross-organizational
representatives, and who worked with the
guidance of three steering committees for
eight manths’ time. Of the 214 Task Force
recommendations, 207 have been adopted
and will become part of the SFO five-year
plan and/or the various divisions’ operating
plans. All of the Task Force recommenda-
tions and decisions made about their

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

}am proud of the excellent work by employ-
ees that went into the development of SFQ's
five~year objectives and strategic plan, and |
am confident that together we will futfill

our new rmission and vision and meet our
ubjectives and thus become an even more
exceptional sirport in service to our
communities.

e

JOHN L. NARTIN,
AIRPORT DIRECYOR

2011 - 2014 FIVE-YEAR STRATEQIC PLAN 3
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Mission, vision, overall goals, core values

MISS10N

|$

WE PROVIDE AN EXCEPTIONAL AIRPORT (N SERVICE 70 OUR COMMUNITIES

VISION

l#

REACHING FOR #1

REACHING FOR

Number

OVERALL GDALS

|Q

1. #1 ranking by customers 5. Sustainable airport and

2. Smart traffic growth carbon neutrality

3. Control cost per enplaned passenger &. Safe, secure and efficlent operations
4. One of the best Bay Area employers 7. Clean, well maintained airport

OBJECTIVES

EDWIN M, LEE, Mayer, City ane County of San Franzisco

SAN FRANCISCQO AIRPORT COMMISSION STRATEGIC INITIATIVES

K

LARRY MAZZOLA, Fresidznt , CORE VALUES
LINDA $. CRAYTON, Vice Presigent
ELEANOR JOHNS 1. We are one team 7. We are commitfed te SFO being a
RICHARD J. GUGBGENHIME 2. We treat everyane with respect great place to work f?r alt empluyees
PETER A. STERN . 3. We communicate fully and help 8. V\.le are'each responsible for the

. one another airport’s success

4. We strive to be the best’ 9. We take pride in SF0 and in our

JOHN L. MARTIN, Arpert Direclor . ) & We are innovative accomplishments

é. We are open to new ideas

4 FIVE-YEAR STRATEGIC PLAN 2011 - 2016 2011 - 2016 FIVE-YEAR STRATEGIC PLAN §
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Objectives

THE AIRPORT HAS ESTABLISHED 30 KEY OBJECVIVES, LISTED
BELOW IN ONE OF THE FOLLOWING OVERALL CATEGORIES

CUSTOMERS/
PASSENDERS

AIRUINES /
AIRCRAFT / ROUTES

SAN FRANCISCO INTERNATIONAL

NON-AIRLINE
REVENUE

EMPLOYEES AND
CREANIZATION

ENVIRDNMENTAL
SUSTAINABILITY

AIRPORT FIVE-YEAR OBJECTIVES

SAFETY /
SECURITY

INFRASTRUCTURE

EXTERNAL
RELATIUNS

1. Be ranked #1 by
passengers In the
{ollowing categaries:

+ U.S. International
Gateway airport in

sustomner satisfaction
by ACI-ASQ survey.

+ U.5. International
Airpart in customer
satisfaction for
overseas travelers
by Skytrax survey.

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

3. Be nimble about

meeting passenger
demands and needs
for sarvices.

4. Be the alrport of
cholice for premium
passangers.

§. Have the most
efficient airport ground
transportation system
the country.

1. Ensure 8F0 ¢an
meet passenger
traffic growth in the
next five years and
irprove airlines’

on tlme arrival
performance to 76% .

2, Ensure competitive
sir sarvice.

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

&, Maintain average
CRE below $18.98 in
constant FY07-08
dollars [n order to
maintain and attract
girline service.

1. As part of
maintaining average
CPE below $18.90,
achieve non-airline
revenues below:

201172012 $358 M
2012/2013 4$375M
201372014 $387M
2014/2016 $396 M
2015/2014 $403M

2. Increase per
passenger spending
annually as follows:

Food &Beverage: 2.5%
Retail: 3.0%
Duty Free: 3.5%

1. Be ranked one
of the Bay Area’s
best employers in
SF Business Times'
anpual list.

2. Be known for
innovation, expertise,
and management
excellence in the
aviation industry.
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1. Be one of the first
alrports to achieve
carbon neutrality by
2012 and maintain
It thereafter.

2. Achieve 50%
reduction in baseline
GHG emissions fram
SFO - controlied
operations by 2018,

3. Increase the solid
waste racycling
rate to 80% [GHG
mitlgation).

4 We will achieve
LEED gold in all
new buildings.

1. To be an airport
innovative leader

in safety &sscurity and
Implement at least
two hew Industry-
leading security
programs In the next
five years,

2. Maintain SFQ's
airfield [n as safe

as possible condition
through the use of
techhology, pruce-
dures, Inspections and
‘continual evaluation of
airfield best practices.

3. Be the least
vitinerable U.S. afrport
to terrorist activity
and possess the best
integrated response
capahility.

4. Coordinate the
sharing of information
and planning among
all federat and

local law enforcement
agencles to ensure all
the dots are continu-

(lly connected,

1. As part of maln-
taining average CPE
betow $18.90, invest
in capital profects
strategically.

2. Minlmize overall
life cycle costs of
facilities.

3, Maintain the air-
port’s infrastructure
in optimal candition.

4. Continue to invest

“in capital projects

that make the alrport
environmentally
sustainable.

5, Implement projects

that will generate net
revenue to the extent
possible, while meet-
Ing the airport’s
mission.

1. Support awareness
among government
entities of SFO as &
successiul enterprise,
that is well managed
and a valuable asset
to San Francisco

and the Bay Area
comminities.

2. Develop and
malntain productive
relationships with
government
agencies and local
citias and counties.

1. Increase local
business participation
with SFO.

4. Develop and main-
1aln a modet employ-
mant devalopment
program for the
benelit of the
comniunitles that
SFQ serves,

o
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Customers and passengers

San Francisco international Airport has
set a goal of being the #1-ranked airport
among U.5. international gateway airports
in customer satisfaction. For overseas

We have identified the other U.S.
international gateway airpurts as those
serving the cities of Baston, New York,
Newark, Washington D.C., Atlanta, Chicago,

travelers, our goal is to achieve this ranking ~ Miami, Houston, Dallas and Los Angeles.

by 2012 via the Skytrax international Survey.
For Narth American travelers, our goal

is achievement by 2016, via the ACI-ASQ
survey.

OBJECTIVE |: BE RANKED #1 BY PASSENGERS IN THE

FOLLOWING CATEGODRIES:

« U.S. international gateway airport for customer satisfaction

by ACI-ASQ survey

¢ U.S. international airport in customer satisfaction for

averseas travelers by Skytrax survey

STRATEGIC INITIATIVES TO ACHIEVE OBJCTWEI

STRATEGIC INITIATIVES

LEAD DIVISION(S]

1. Provide an attrackive, madern, inviting, efficient and cornfortable
alrport with world-class services and amenities and
servlce orlentad staff.

:onsultant to complata a program ravlew hy tho end nf 2011

3 Work closaly with U.S Customs ar\d Bordar Pmtecklnn TSA and
Cavenant Aviatlon ta remedy security Une delsys and to ensure that
line wait times are pradictable and shorter than U.S, lines on average.

?_ Enhance way-finding and ather signage by engaging an industry

4. Work closely with TSA to provide more space and lighting at
checkpoints and to improve overall ambiance.

Chief Oporating Officer

opaiztlnn:
Operations

Ghle( Opnnﬂng Offlur, Bureau of
Deslun &t:nnstrumnn, ﬂpentmns

5. Further work with TSA to ensure checkpoint staff is frlendLy and Operutlnns & Marketlng
Q:urtenus. anmmunlcaﬂons
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OBJECTIVE [i: CUSTOMERS WILL CONSIDER SF0O FACILITIES

AND SERYICES WORLD CLASS

STRATEGIC INITIATIVES TO ACHIEVE OBJECTIVE 1I

STRATEGIC INITIATIVES

LEAD DIVISION{S]

1. By 2012, davelop a plan for Secure Connector from International
Terminal Boarding Area A to T-1 and onto T~2.

Buraau of Design & Construction

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

Bureay of Design & Construction

3. Provide world class quality facititles (Including.restrooms).

Bureau of Design & Construction

4. Develop a program and Ground Transportatlon Plan by 2012 to
reduce curbside congestion, Evaluate the following:

» Commerclal Ground Transpottation Center

« Roadway level assig s
* Promotion of High Speed Rail long-term
(2020 and beyond).

Dperations

5. Develop by 2011 and begin to implement by 2012 a program te
expantd Information accessibility, the number of Ambassadors, and
foreign language servicas.

Marketing & Commumications

5. By 2012, implement a customer Technology Enhancement
Program which woutd inctude the following:

electronic boarding passes and self-tagging of tuggage.

» Fast, free, quality WIFf Husiness & Finsnee
s Add rapid charging stations and power outlets Business & Finance
throughout Airpert. {rapid charging stations}
. Facilities [ Powor Dutlets)
+ Invest in comman-use cabling structure to support Administration

« Offer applications for mobile devices.

Marketing & Communlcations

» Enhance Interactive webslte.

Marketing & Communications

Q Add more post-security children’s play areas by 2012,

Busihess & Flnance

N
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OBJECTIVE I1l; BE NIMBLE ABOUT MEETING PASSENGER
DEMANDS AND NEEDS FOR SERVICES

STRATEGIC INITIATIVES TO ACHIEVE OBJECTIVE 111

STRATEGIC INITIATIVES

LEAD DIVISIGN(S]

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

Buslness & Finance

2. By 2013, develop a program for new and expanded
concessions in the International Terminat.

Business & Finance

3. By 2012, evaluate viability of following new services:

«  Sleeping pods/hotel in T-3
»  Alrport Gas Statlon/Convenience Store
. Airport Pet Motel

Buslness & Financa

4. Offer-a commen-use baggage re-check counter in the
International Terminal.

Marketing & Communications

6. Enhanca post-security museum displays.

Museums

6. Imprave customer service and overall customer
experience by Instituting custemer service level agreements for
vendors and tenants.

Markating & Communications
and Business & Finance

7. Provide work areas and work stations for business
travelers, .

Faclilities and Business &
Flnunce

B. Develop a program by 2012 to provide information, hotlines, and

\tirgeted services for passengers who have signiflcant delays.

Marketing & Communicatiohs

-
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OBJECTIVE 1V: SFO WILL BE THE AIRPURT OF CHOICE

FOR PREMIUM PASSENGERS

STRATESIC INITIATIVES

STRATEGIC INITIATIVES TO ACHIEVE OBJECTIVE IV

LEAD DIVISION(S]

1. Develop program by 2012 to ensure adequacy of space for
alrlines to open new clubs and to expand existing clubs.

Business k& Finance

2, Offer first-class/premium checkpaint lines in all terminals.

Operations

3. Offer full range of services desirad by business travelers [for -
example, guality rastaurants, work stations, free WiFi, short and
predictable security Unes, on-time flights).

Business & Flnance

\L. Expand and reconfigure T-3 chackpoints by 2014.

ereau of Daslgn & Construction

OBJELTIVE Vi HAVE THE MOST EFFICIENT AIRPORT GROUND
TRANSPORTATION S5YSTEM IN THE COUNTRY

STRATEGIC INITIATIVES TO ACHIEVE OBJECTIVE V

STRATEGIC INITIATIVES

LEAD DIVISIONIS)

1. Increase airport transportation ridership* by 10 percent within
Syears .

*Asrpart transpertation ridership will ba defined as public transit (BART,
Samtrans, Caltrain), shared ndz, chartars, hotet courtesy shuttle and
scheduled airporter service. Currently airport transportation ridership is
approximately 28 percent {1z percent transit and 16 percent other]. The
goal wouid ba te oblain 31 percent ridership hy 2015.

Operativns, with
Markating & Communlcations

2. Create an environmentally sustainable system through the
Implementation of the airport’s clean vehicle policy and other envi=
ronmental initiatives.

Operations

3. Obtain 100 percent cost recovery by sach mode within
5years

Operations and
Buglness & Finance

4. Developa new ground transportation master plan

Qﬂraﬂom
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OBJECTIVE |:

Airlines, aircrafts, routes

The Airport antlcipaies strong international
growth in the next five years [estimated four
percent to six percent] and modest domes-
tic growth (slightly more than one percent).
Elsewhere in the Bay Area, Oakland and
San Jose airports should see domastic
passenger grawth as more East and South
Bay residents use their closest airports for
domestic travel. We will take 3 leadership
role in supporting regional planning efforts
to ensure the Bay Area’s airports can meet
passenger demands.

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

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

Recognizing that we have limited Funway
capacity, we will work to increase those
flights that produce the greatest numbers
of passengers —i.e. international, wide~
body flights, and will implement NextGen
FAA technology as it becomes available.

ENSURE SFO CAN MEET PASSENBGER TRAFFIC
GROWTH IN THE NEXT FIVE YEARS AND IMPROVE

4 AIRLINES® ON TIME ARRIVAL PERFORMANCE

TO 75 PERCENT

STRATEGIC INITIATIVES TO ACHIEVE OBJECTIVE |

STRATEGIC INITIATIVES

LEAD DIVISION(S)

1. Support regional alrport planning efforts and an approved new Planning

Reglonal Airport System Plan by 2012.

2. Manage growth to mest runway capacity

Planning and Business & Finance
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OBJECTIVE l: CONTINUED

STRATEGIC INITIATIVES 70 ACHIEVE OBJECTIVE | - CONTINUED

STRATEQIC INITIATIVES LEAD DIVISION(S)
3, Seek to reduce delays
a) Wark with FAA to install NextGen technology Planning
[ADSE with multi-lateration] by 2014, !
b} Work with FAA to sllow use of PRM/SOIA st cellng Planning
levels down to 1,400 feet by 2011 [current limitis
2100 faet], '
c] Engage FAA and airlines In discusslons on delays Planning
with goal of improving airline scheduling (2011, and
\_ every twa years thereafter), \

OBJECTIVE Il: ENSURE COMPETITIVE AIR SERVICE

STRATEG!IC INITIATIVES TO ACHIEVE OBJECTIVE (|

STRATESIC INITIATIVES

LEAD DIVISION(S]

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

Marketing & Communications

2. Encourage and support airline service and fare competition.

Marketing & Communications

3. Encourage airlines to provide high leval of responsiveness to
passengers when delays and cancellations vceur.

Markating & Communications

4. Within five years, cammance work an g new air cargo facility
to replace outdated cargo huildings; and refurbish existing cargo
buildings to extend their useful lives and improve eperating
afficiencies.

Rusiness & Finance

5. Maintain common-use operation and flexible {easing policies to
make it easy for airlines to grow or for naw entrant alrlines to
start service.

Business & Finance

8, Be committed to an open and level playing field for both existing
and new airlines.

Business & Finance

7. Support airling alliances and passenger connactivity by
supporting airtines to relocate adjacent to their alliance partners.

Business & Finance

8. By 2012, develop a plan for secura connector from 7-1and T-2te

1Lh.e International Terminal Boarding Area A.

Bureau of Dasign & Canstruction

.
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OBJECTIVE Ill: INCREASE CURRENT INTERNATIONAL PASSENGER
TRAFFIC BY 30 PERCENT IN FIVE YEARS

STRATEGIC INITIATIVES TO ACHIEVE OBJECTIVE I

STRATEGIC INITIATIVES LEAR B{VISION(S]

1. 'Tavget new Asian and Middle East fllght growth, achieving at Marketing & Communications

teast four [4) new daily Asian flights by 2015,

2. Target China and indla markels with at least two {2} new cities Marketing & Communleations

receiving service by 2013,

3. Target new flights to/from Europe, Sauth Amerlca, and Australia, | | Marketing & Communications

with at laast three {3} new daily flights by 2015,

4. Promote SFD and SF to fareign visitors, in partnership with the Marketing & Commurications

SF Travel Association,

\Marketlng & Communlcations

QAttract threa (3] new dally flights ta Mexico by 12/31/11.

OBJECTIVE 1V: MAINTAIN AVERAGE CPE BELOW $18.98* IN ORDER
TO MAINTAIN AND ATTRACT AIRLINE SERVICE

STRATEGIC INITIATIVES TO ACHIEVE OBJECTIVE 1V

STRATESIC INITIATIVES LEAD DIVISION(S)
1. Manage capital costs ta the airport and airlines Business & Finence
a) Invest strategically In projects Bustness & Finance
b} Maximize our grants Business & Finance

c) Be strateglc sbout use of Passenger Facility Charges (PFCs) Buslness & Finance

d} Achieve the highest appropriate bond rating to Business & Finance

minimize the airport's borrowing costs.

2. Control operating expenses Business & Finance

3. Increase non-airline revenue Business & Finance

( Increase tha number of international passengers Qarhﬂng & Communitations

Sttt BCA Y Ctlna .
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Non-airline revenue

In order to remain competitive, maintain a
suitable mix of aitlines and to attract new
air servi.ce, it is essential that we control
our Casts Per Enplaned passenger {CPE} to
airlines. It [s a given in the airline industry
that revenue ylelds and costs are key
considerations by airlings in determining
new and current markets,

Whaen SFQ’s International Terminal opened
in 2000, our CPE increased to an all-time
high. We reduced costs and Increased non-
airline revenue to successfully reduce the

GPE by nearly 40 percent. Since 2000, the

“airport has attracted a net galn of 16 new

airlines, many of which are directly
attributable to a lowered CPE.

Our challenge today is to control the

CPE even as we make necessary capital
improvements to the airport. We have set
the CPE at an amount not to exceed $18.90
in constant FY 07-08 dollars. A key com-
ponent to meeting this goal is to increase-
non-airline revenues,

OBJECTIVE |: AS PART OF MAINTAINING AVERAGE CPE BELOW
$18.90%, ACHIEVE NON-AIRLINE REVENUES BELOW:

FY11/712 FYt2/143

FY13/14 EY 14 /15 FY16/14

TOTAL [$MILL): $3572.7 [ %)/ %3 $386.7 £395.6 $4028
INCREASE: $11.2 $165 $123 88% 7.2%
PERCENT: 32% AT % 2% 23% 1.8%

* tangtar, 33 0T cultary

OBJECTIVE 11t INCREASE FER PASSENGER SPENDING
ANNUALLY AS FOLLOWS:

OBJECTIVE il

FOOD & .
SEvemaoe,
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FOR THE FIRST YEAR:

STRATEGIC INITIATIVES TO ACHIEVE OBJECTIVES 1 & il

STRATEGIC INITIATIVES

LEAD DIVISIBN{S)

1. Canduct a review of public parking rates to see what adjustments
can be made to increase public parking revenue,

Business & Finance

2. Pursue non-traditional sdvertising mediums on a test basis;
institute a new approval process for non-traditional revenue
apportunities, and retain a consultant to advise an the installation
of new dynamic concessions/promotional signage

Business & Finance

3. Develop an umbrelta program for public infnrr.'natiun. including
ways to improve way-finding and concession sighage inan
integrated manner.

Buslhess & Flnance
Dperations
Marketing & Communications

4. Develop and lease 26,120 sguare feet of additional concession
space; maximize certain storefronts, and commercially develop
Boarding Area F Hub mezzanine space.

Business & Flnance

6. Investigate the feasibility of creatirig a luxury pod hotel,

Buslness & Finance

&. Investigate realigning storefronts te improve visibility of
concessions and flow of passengers o concessions, thus improving
concessian sales,

Businass & Finance

7. Investigate facilitation of greater representation of small and
local busi in pur cor ions program.

Business & Finance

8. Develop an autreach plan to market vacant space to potential
Qnants such a5 airlines and other firms in the air travel industry.

Busipass & Flnance

G
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IN THREE YEARS:

STRATEGIC INITIATIVES TO ACHIEVE OBJECTIVES [ &1

STRATEGIC INITIATIVES

LEAD DIVISION(S)

1. Ensure a luxury pad-hotel is In place, il deemed feasible.

Huxiness & Financa

2. Complete periodic reassessments of the viahility of an
on-airport hotel.

Business & Finance

3. Implement new, non-traditional advertising initiates and-new,
dynamic concessions/promotional sighage.

Business & Financs

4, implement a gas station/fast food/convenience store, which is
currently In the inltial environmental review stage.

Business & Finance

5. Ensure the vast majority of vacant space is rented.

Businesx & Finance

6. Implement new concesslon opportunities Identified in Year One,
iuch as a pet-hotel and yoga/meditatian center.

Business & Finance

-

IN FIVE YEARS:

STRATEGIC INITIATIVES TO ACHIEVE OBJECTIVES 1 &1

STRATESIC INITIATIVES

LEAD DIVISION(S)

1. ‘Acquire land adjacent to SF0 and pursue development for uses
such as aviatlon support, cargo, and automobile parking.

Qelnus &Finahce
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Employees and organization

SFO employees have demonstrated their
pride in the Airport and in the services and
amenities it provides to customers. For SFO
to fulfill its mission and goals and to be
prepared to respand effectively to any
major challenges in the years ahead, it

is our desire that all commission

employees be engaged, cormmitted and
energetic. In turn our managerment must
be prepared to respond to the needs of
employees and ip increase workplace
and training opportunities. Accordingly,
two overarching objectives have been
established:

OBJECTIVE I: TO BE RANKED ONE OF THE BAY AREA'S BEST
EMPLOYERS IN S.F. BUSINESS TIMES® ANNUAL LIST

STRATEGIC INITIATIVES TO ACHIEVE OBJECTIVE ¢

STRATEGIC iNITIATIVES

LEAD DIVISION(S)

1. Increase caraer development opportunities.

Administration

employee contributions.

2, Ensure regular acknowledgement and rewards for outstanding

Administration
Marketing & Communlcatians

3. Increass coaching and mentoring apportunities.

Administration

4. Make specific workplace enhancements.

Administration
Facilities

@ Ensure inclusiveness snd sociability.

Crketing & Communications
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OBJECTIVE Il: To BE KNOWN FOR INNOVATION, EXPERTISE,
AND MANAGEMENT EXCELLENCE IN THE

AVIATION INDUSTRY

STRATEGIC INITIATIVES TO ACHIEVE OBJECTIVE ||

STRATESIC INITIATIVES

LEAD DIVISION(S]

1. Increase formal and informal communications.

Marketing & Communlcations

2. Improve understanding of the entire Airport amang all sections,

Marksting & Communications

3. Cormimunicele shared Mission, Vision, Core Values, Five-Year
Objectives and Strategic Plan,

Marketing & Communleations

4. Encolrage greater usa of cruss—organizatinﬁal task forces, Chief Operating Dfficer
committees, forums, cohort groups, & Senlor Staff

5. Provide greater opportunities for employees to contribute to the Chlef Operating Officer
Alrpart beyand their designated roles. & Senlor Staff

4. Ensure easier and more productive cross-organization Chiaf Operating Officer
interactions and collaboration. & Senior Staff

7. Provide leadership development opportunities, Administration

8. Place emphasis on personal and organizational accountabillty. Chief Operating Officer

) \ & Seniet Staft
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Environmental sustainability

We take our role seriously as 8 steward of
the environment and we have been an air-
port industry leader in implementing

new initiatives to reduce our carbon fout-
print. We desire to becorne one of the first
airports in the world to achieve carbon
neutrality without the use of carbon

offset purchases.

We also intend to achieve a 60 percent
reduction in green house gas {GHG} emis-
sians from SFO-controlled operations by
2015 and to work with all stakeholders
{tenants, vendors and permittees) to ensure
environmental gains in all areas, We will
seek to be a calalyst far change in stake-

holder practices by utilizing education,
partnerships, financial incentives and new
policy initiatives,

A sustainability committee will be charged
with continuously exploring new options

to ensure our leadership and continued
progress. The commitiee will develop an
established formula to gauge proposals’
economic and environmental returns;

will consider environmental minimum
standards in Airport contracts and leases,
and will work closely with the City's Deparl-

rment of the Environment, the Mayor’s Office .

environmental staff and the PUC to identify
energy saving opportunities.

OBJECTIVE [: BE ONE OF THE FIRS5T AIRPORTS TO ACHIEVE
CARBON NEUTRALITY BY 2012 AND MAINTAIN

IT THEREAFTER

STRATEBIC INITIATIVES

STRATEGIC INITIATIVES TO ACHIEVE OBJECTIVE |

LEAR DIVISION(S)

1. Provide pre-conditioned air {PC Airl to Boarding Areas B and E.

Bureau of Besign & Construction

2. Provide PC Airat T2.

Bureau of Design & Construction

3. Implement energy eificiency projects including replacing an
existing inefficient bailer and chiller in the Central Plant.

Bureau of Deslgn & Constructisn

Qanag ement contract.

4. Provide for enhanced recycling through the new solid waste

Bureau af Beslgn & Canstructlon
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OBJECTIVE Il: ACHIEVE 50 PERCENT (50%) REDUCTION IN

BASELINE 6HG EMISSIONS FROM SFO-CONTROLLED

OPERATIONS BY 201§

STRATEGIC INITIATIVES TO ACHIEVE OBJECTIVE

STRATEGIC INITIATIVES

LEAD DIVISIGN(S)

1. lmplement energy efficiency projects Including replacing an ex-
isting inefficient boiler and chiller in the Central Plant Facilities.

Bureau of Design & Capstruction
and Facllitles

2. Complete the ongoing lighting efficiency projects.

Buread of Dasign & Construction
ond Facllitles

3. Implement ather energy efficiency projects identified in the
SFPUG audit.

.Bureau of Design & Canstruttlon
and Facllities

4. lmplement natural gas efficiency projects.

Bureau of Design & Censtruction
and Fatilities

@h the airport's clean vehicle policy.

5. Replace aylng fleat vehicles, Facllities
&. Install additional solar panels. Facilities
7. Require coramercizl ground transparlatlon operators to comply Operations

-

OBJECTIVE Il}: ACHIEVE INCREASE IN THE SOLID WASTE
RECYCLING RATE TO 80 PERCENT (ADDITIONAL
GHE MITIBATION OF 1,000 TONS PER YEAR].

BDC/FACILITIES

STRATEGIC INITIATIVES TO ACHIEVE OBJECTIVE Il

STRATEGIC INITIATIVES

LEAD RIVISION{S]’

1. Uevelop the naw solid waste managernent contract to be Issued in
january 2011 with a minimum offsite recycling rate of 40 percent and
with an snnual increase of two percent in the amount of recyeting
oceurring at the service provider's Facility.

Bureau of Daslgn & Construction
and Facilities

1. Increase the source separation rate for paper, bottles, cans,
metals, etc. at SFO by an additional five percent in the next five years.

Bureau of Design & Construction
and Facitities
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OBJECTIVE ]VY: ACHIEVE LEED GOLD CERTIFICATION IN ALL
NEW BUILDINGS

STRATEGIC INITIATIVES TO ACHIEVE OBJECTIVE IV

STRATEBIC INITIATIVES LEAD DIVISION(S}

1. Revise the Airport design contract bollerplste to include tha Burazu of Dasign & Construction
obligation for the architectural/engineering (A/E] firm to design all und Facilities
new buildings to achieve LEED Gold certification.

2, Devalap Ajrport design guidelines that provide direction to A/E Bureau of Design & Cunstruction
firms an pursuing LEED certification points that take advantage of and Facilities
ajrport systems and policies.

3. Aggressively pursue solar projects, which have a significant Bureatt of Design & Construction

beneflt in achieving LEED points. 1 | andFaciiities
4. Explore the cost and feasibility for obtaining LEED O&M certifica- Bureau of Design & Construction
tlon for the entire terminal complex and obtain the required and Facilities

Qertiﬁ cation if practicat. K

Safety and security

The safety and security of SFO is 3 basic regulations, We set internal standards
tenet in the Airport’s doctrine. Passengers, that exceed regulatory compliance and
airlines, tenants and employses depend on encourages teamwork among all security-

retated agencies. Through the use of
"advanced technology, implementation of
best practices and expert outside evalu-
ations, we are continually fmproving our
safety and security profile.

the Airport and international security
systems to provide a safe and secure
envirosnment for aviation travel.

We are committed to meeting and
exceeding all aviation safety and security

.| Safety Area systams for completion by 2015

OBJECTIVE l: To RE AN INNOVATIVE LEADER IN AIRPORT
SAFETY AND SECURITY, IMPLEMENTING AT
LEAST TWO NEW INDUSTRY-LEADING SECURITY
PROGRAMS IN THE NEXT FIVE YEARS

STRATEGIC IITIATlVES TO ACHIEVE OBJECTIVE |
STRATEGIU INITIATIVES LEAD DIVISIONIS)

1. Remnain sware of global best practices; seize industry leading and Operations
cutting edge opportunities after careful evaluation of prospective
benefits, risks, and costs.

- 2, Pursue cutting edge passenger security checkpoint desighs by Operatiens
expanding the T2 state-of-the-art checkpoint layout into T3 and T1.

3. Complellon of key technology upgrade projects for the CCTV and Operations
Access Control Systems with deployment throughout all terminals.

ODBJECTIVE 1l: MAINTAIN SFO'S AIRFIELD IN AS SAFE AS
POSSIBLE CONDITION THROUGH THE USE OF
TECHNOLOGY, PROCEDURES, INSPECTIONS AND
CONTINUAL EVALUATION OF AIRFIELD
BEST PRACTICES

STRATEGIC INITIATIVES TO ACHIEVE OBJECTIVE I

STRATEGIC INITIATIVES . LEAD DIVISION[S)

1. Coordinate the FAA's Installation and construction of a Operations
comprehensive Runway Status Light, Multilateration snd Runway

2. Establlsh an improved wildlife management program; including Operations
the appointment of a dedicated wildlife control safety officer,

3. Adoption and use of a Safaty Management System In planning for Opsratlons
alt alrfleld activities.
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Infrastructure

OBJECTIVE Ill: BE THE LEAST VULNERABLE U.S. AIRPORT TO
TERRORIST ACTIVITY AND POSSESS THE BEST
INTEGRATED RESPONSE CAPARILITY . N _ . ) :
Given the capital-intensive nature and the cally over the next five years. At the
age of some SFO facilities, along with con- same time, we will keep an eye towar
STRATEGIC IN)TIATIVES TO ACHIEVE OBJECTIVE 1l ' \ gy =am P p an eye loward
tinued traffic growth and an ongoing com- infrastructure investments needed beyond
STRATEGIC INITIATIVES LEAD DIVISION(S] . . . L .
- mitment to controlling costs to the airlines, that timeframe.

1. Complete recommendations from the 2010 Airport Threat and Dperations we will invest in capital projects strategi-
Vuinerability Assessment Report by 2013. Secure five-year capital.

plan funding to support the recommendations.
OBJECTIVE I: AS PART OF MAINTAINING AVERABE AIRLINE

2. Work in parinership with the TSA lo best understand and Operations .
anticipate its procedures, plans, and Ukely policy and technology COST PER ENPLANED PASSENGER BELOW R
' $18.90, 5FD WILL INVEST STRATEGICALLY

evolution. )
’ IN CAPITAL PROJECTS

H

OBJECTIVE [V: COORDINATE THE SHARING OF INFORMATION AND

STRATEGIC INITIATIVES TO AGHIEVE OBJECTIVE |

PLANNING AMONG ALL FEDERAL AND LOCAL LAW : STRATEGIC INITIATIVES . LEAD DIVISION(S)
ENFORCEMENT AGENCIES TO INSURE ALL THE
BoTS ARE CONTINUALLY CONRECTED » 1. Prioritize projects based on implications for meeting federal/ Business & Finance

state/local mandates, on contribution lo enhanced satety and
security on preservation and on maintenance of existing assets,

STRATEGIC INITIATIVES TO ACHIEVE 0BJECTIVE 1V enhancement of custormner service, and environmental sustainability.
STRATEGIC INITIATIVES LEAD DIVISION(S] 2. Maximize grants for eligible projects, but evaluate the full Business & Finance
= - . mplications of proceeding with an otherwise Low-priority project,
1. SFPD, SFFD and Airtield Safety staffing levels, equipment and DOperations : - | Including operating cost implications.
tralning will be current and appropriate for their mission.
3. Deliver facilities on a Just-in-time basis t¢ meet demand, therehy Burzau of Desigh & Dunslru\:(lun
and Planning

2, Alrpart staff will coordinate the activity, intelligence sharing and. minimizing debt-carrying costs,

puaey

preparedness among all departmants that share |n the security
of SFO, 4. Jmplement the recommendations of the Process Mapping Study Chlef Operating Gfficer
Qr the Airport’s Capital improvemant Program (CIP). \ -

3. Continue the nine-year history of holding weekly security Uperations

operational meetings.
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OBJECTIVE Il: MINIMIZE OVERALL LIFE-CYCLE COSTS

@F FACILITIES

STRATEGIC INITIATIVES TO ACHIEVE OBJECTIVE I!

STRATEGIC INITIATIVES

LEAD DIVISION{S)

1. Get the full value out of the Airport's assets—maximizing the use
of underutilized or vacant space such as office space cargo facilities
and (in the future) hangars.

Business & Flnances

2. Assess total maintenance and operating costs for each asset over
time, and identify the optimal timing for routine maintenance, major
malntenance, renovation and asset replacement.

Facilities & Administration

OBJECTIVE Ill: MAINTAIN THE AIRPORT'S INFRASTRUCTURE

IN OPTIMAL CONDITION

STRATEGIC INITIATIVES TO ACHIEVE GBJECTIVE 111

STRATEGIC INITIATIVES

LEAD DIVISION[5}

1. |dently infrastructure projects needed to keep pace with
traffic growth, '

Chief Operating Officer
& Planning

2. Imptement a comprehenslve asset management function sup-
ported by appropriate software systems to document the condition
of exlsting assets, anticipate rehabilitation and replacement npeeds,
and ensure SF0 maintzins its assets in the most cost~gffectiva
manner.

Chlef Operating Officer

Q Deliver needed infrastructure projects on time and on budget.

» @lef Operating Officet

26 F:VZ YEAR STRATEGIC PLAN 2011 2018
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CBJECTIVE 1V: CONTINUE TO INVEST IK CAPITAL PROJECTS
THAT MAKE THE AIRPORT ENVIRONMENTALLY

SUSTAINABLE

STRATEGIC INITIATIVES TO ACHIEVE OBJECTIVE VI

STRATEGIC INITIATIVES

LEAD DIVISION(S)

1. Complete Installatlon of pre-conditioned air {(PC Air] at all alrport
gates,

Facilities and Bureau of Design &
(;ohstrucllvn

4. Increase solld waste recycling.

-

2. Implement energy efflciency projects, such as replacing a boiler Facilities

and chitler at the Central Plant, lighting efficiency projects, and

other projects identified In the SF PUC Audit,

3. Replace aging fleet vehicles. Facilities
Facilitias

OBJECTIVE V: IMPLEMENT PROJECTS THAT WILL GENERATE
NET REVENUE TO THE EXTENT POSSIBLE, WHILE
MEETING THE AIRPORT'S MISSION

STRATEGIC INITIATIVES

STRATEBIC INITIATIVES TO ACHIEVE OBJECTIVE v

LEAD DIVISIONIS]

1. Identify optimal terminal space reconfiguration and concession
projects to enhance securlty checkpoints and increase airport
net revenue,

Business & Finance

2. Implement a gas station/fast food/convenience store development
project.

Buslnass & Fiance

3. Investigale the feasibility of potential revenue-producing projects
that would enhance the customar exparlence, such as a luxury pod
hatel, pet hotel, and yoga/meditation center. .

Business & Finance

4. Evaluate the potential financial return and optimal timing for
future profects that may be underaken beyond a five-year time-
frame, such as an additional garage adjacent to the existing long-
term parking garage and an on-airport hotel,

Business & Finance

5. ldentify and acquire land adjacent to SFO to pursue future
development for uses such as aviatlon support, cargo, and

\ automobile parking.

Business & Finance

.
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External relations

Akey component in the success of SFO " A strategic outreach and communications
is its strong and successful relationship plan is necessary to ensure stakehalder
with tocal communities and government participation and input on our operations.
agencies. As a major Bay Area economic Local communities should be partners and
engine, we serve local communities by benefit fram SF0’s role as an economic
praviding jobs and business opportunities, driver in the region. We are committed

In addition, our posilive relationship with "to the creatian of business opportunities,
local communities builds credibility and careers, jobs and internship programs that
support for our mission and goals of SFO. benefit area residents and businesses.

OBJECTIVE |: SUPPORT AWARENESS AMONG BOVERNMENT
ENTITIES OF SFO A5 A SUCCESSFUL ENTERPRISE
AND A VALUABLE ASSET TO SAN FRANCISCO AND
BAY AREA COMMUNITIES

OBJECTIVE |l: DEVELOP AND MAINTAIN PRODUCTIVE
RELATIONSHIPS WITH GOVERNMENT ABENCIES
AND LOCAL CITIES AND COUNTIES WHICH WILL
PROVYIOE FOR AN OPEN EXCHANGE OF LDEAS
AND COLLABORATION OPPORTUNITIES

OBJECTIVE IIl: INCREASE LOCAL BUSINESS PARTICIPATION

WITH 5F0O

OBJECTIVE |V: DEVELOP AND MAINTAIN A MODEL EMPLOYMENT
DEVELOPMENT PRUOGRAM FOR THE BENEFIT OF
YHE COMMUNITIES THAT 5F0 SERVES

STRATEGIC INITIATIVES TQ ACHIEVE OBJECTIVES | & I

STRATEGIC [NITIATIVES LEAD DiVISION{S)

1. Assess the adequacy of communications and relationship man- Government Atfalrs
agement between SFO and the varisus governmental agencies and
stakeholder communities,

2. Ensure continttous positive interactions with counterparts in Govarnmant Atfairs
other city agencies.

48 FIVE YEAR STRATEGIC PLAN 2011 2016

STRATEGIC INIJTIATIVES TO ACHIEVE OBJECTIVES 11} & 1V

STRATEGIG INITIATIVES

LEAD DIVISION(S]

1, Conduct greater outreach to better inform local communities
about business opportunities at, SFO.

Administration
Business & Flnanca

2, Incraase the amount of husiness SF0 does with local firms.

Business & Finance

3. Encourage and facilitate SFD business partners’ {e.g., girlines)
hiring of local interns

Administration

&. Improve the quality and breadth of select internship programs.

Administration

U073 - 216 FIVE-YEAR STRATEGIC PLAN 79
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Standard operating procedures (SOPs) at SFO
(Our Code of Conduct, developed by employees)

1. WE INTERACT with one another consis-

tent with our core values, in ah environment

of mutual trust and cooperation.

2. WE RESOLVE past disputes so they do
not hinder current or future work

relationships.

3. WE TRY to mest everyone's needs in
resolving issues. If an employee is coming
to you with a problem, it is riot THEIR
problem - it is OUR problemn. If you are
asked for help, your best efforts are
expected.

4. WE AsSIST willingly. Assistance should
not be given begrudgingly. It is part of our
jobs to help one another in a spirit of good
will.

5. WE LISTEN lo what othars have to sai/.
and be sure to understand it. We make
genuine attempts to make ourselves
clearly understood. ’

30 FIVE-YEAR 5TRATEGIC PLAN 2017 - 2016

&, WE MAXIMIZE face-to-face meelings

or telephone calls and minimize the use

of email to discuss problems and issues.
Emails are best used to transmit factusl
information and not opinians, especially

in potentially volatile situations.

7. WE SHARE infarmation willingly with
one another.

8. WE ALLOW those closest to the issues
first attempt to resotve problems.

9. WE RAISE issues that are not
resolved expeditiously ta higher
levels in a professionat, non-

personal manner.

10. WE HAVE shared res;‘mnsibilit‘les
to uphald our core values. We are
accountable for our behavior. We
will not tolerate rude, uncooperative,
disrespectful or dismissive behavior.

San Francisco International Airport Fact Sheet

PASSENGERS (CALENDAR YEAR 200%]

Total Airport Passengers 37,402,455 Bay Area Market Share 563 %

{10th In U.S., 21st in the world In 2008}

28,102,527

Domestle Enplaned and Bay Area Market Share 50.1%

Deplaned Passengers (75.8%)

International Enplaned and 8,764,202 Ray Area Market Share 93.2%

Deplaned Passengers [24.2%)

Traftic by Reglon -

{Share of Intarnational SFO International Passengers) Asia 46.5%

’ Europe 26.2%

Canada 13.7%
Mexico/Caribbean/ 8.1%
Central America
Australia/Oceania 6.3%

Average Number of Passengers per Day (2010) 102,192

Most Passengers in a Year (2000] 41,040,995

OPERATIONS {CALENDAR YEAR 2009]
’ 387,710 .

Average Numbher of Operations per Day 10589
@s« Operatlons In a Year (1999] 438,685

Total Operations

Total Alr Carrler Operatlons (73%] 284,163

Total Commuter Operations (22%] 85,394

Total General Aviation Opsrations (4%] 15,478

Total Military Operations (<1%) 2,676

CARGO (CALENDAR YEAR 2009)

Total Loaded and Unloaded Cargo 493,628 etric tons  Bay Area Market Share 42.9%
[AIr Mall & Freight] '

Total Domastic Cargo 205,210 metrictons  Bay Ares Market Share 21.2% .

[Air Mall & Freight)

Total International Cargo 288,418 Bay Area Market Share  91.1%
@r Mail & Freight)
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San Francisco International Airport Fact Sheet

AIRLINES AT SFD (CALENDAR YEAR 2009)

Total Number gt Airlines Qperating atBFD - B4
Damestic Passenger.Cacriers . 17
Interpational Sarriees ) A
Commuber: Alr Garriers T
Seasonal/ Chirter Al¥ Carflers 2
Qnrgo Only Al Gafriers 9

[ ‘ AIRLINE MARKET SHARE AT §FQ i

United Altlinas A1.9% AirCanada, 1.5%
A.r;rré‘;:!_‘»:anv' ' ) 9.0% Cathay Racitic 2%
Southwest. 57% JetBlue ' 1.2%
Virgin Ametica . 2.9% Lufthansa’ 1%
U5 Alrwaye 4% British,Alrwiys 14%
Delta Afrtines: a - Aa% Frontier 1.0%
Northivest Aliiines A Slhgapore 1.0%
Gantinental Alr{ines. 3.6% -AlLDther Air.Carriers. (edchl 1.0%.
\Aaska Alriinas, 9% ‘

TOP FIVE DOMESTIC MARKETS [WEEKLY FLIGHTS)
Log Angeles - [BUR / LAX / ONT./ SNAL oo

New York~LIEK / EWR] 2
Las Vegas~{LAS] 2 167
SanDiega- [5AN): 148
 hisago ~(0RD / MOW) o T3

32.FVEAEAR STRATEDIC FLAN 201 2014
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1. GENERAL

1.1

- APPENDIX D
PARTNERING REQUIREMENTS

PARTNERING LEVEL.

This Project shall incorporate the required partnering elements for Partnering Level 5.

Level | Estimated | Complexity Political Relationships
Construction Significance
. Amommt :
Highly technical and Highvisibilityy | e project relationships; high
- . PN potential for conflict (strained
5. $200 million + complex design & oversight; significant s . R
construction strategic project relationship, provious lifigation,
ELC proj or high probability of claims)
High complexity — schedule
4 $50.- .$200 constraints, uncommon Probable New coniractors or CM, new
million : : subs
materials, etc.
$20-$50 Likely, depending on | Established relationships; new
3 million Increased complexity the location and other CM, subs, or other key
project characteristics stakeholders
$5 - $20 . Unlikely, unlessina | Established relationships; new
2 million Moderate complexity place of importance subs, new stakeholders
, $100,000 -85 . Unlikely, unlessina | Established relationships; new
1 million Stendard complexity place of importance subs, new stakeholders
1.2 SUMMARY

1.2.1 This Section specifies the requirements for establishing a collaborative partnering
process. The partnering process will assist the City and Contractor to develop a
collaborative environment so that communication, coordination, and cooperation are the
norm, and to encourage resolution of conflicts at the lowest responsible management
level. .

1.2.2  The partnering process is not intended to have any legal significance or to be construed as
denoting a legal relationship of agency, partnership, or joint venture between the City and
Contractor.

1.2.3  This Section does not supersede or modify any other provisions of the-Contract, nor does
it reduce or change the respective rights and duties of the City and Contractor under the
Contract, nor supersede contractual procedures for the resolution of disputes.

Appendix D Page 1 of8 Contract No. 10011.41
Partnering Requirements :

336
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13 PURPOSE/GOALS

1.3.1

The goals of project partnering are to;

A. Use early ‘and regular communication with involved parties;

B. Establish and maintain a relationship of shared trust, equity and oommﬁtment;
C. Identify, quantify, at;xd support attainment of mutual goals;

D. Develop strategies for using risk management concepts and identify potential project
efficiencies;

E. Implement timely communication and decision-making;
F. Resolve potential problems at the lowest possible level fo avoid negative impacts;

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

H. Establish periodic joint evaluations of the partnering process and attainment of
murtual goals,

14 DEFINITIONS

L4.1

142

1.4.3

Unless specifically defined in this Appendix D, all terms “have the same meamng as
defined in Section 00 72 00, General Conditions.

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

Project Team: Key members from the City and Contractor organizations responsible for
the management, implementation, and exacuhon of the Project, and will participate in the
partnering process,

2. PARTNERING PROCESS

2.1 SELECTION OF A FACILITATOR

2.1.1 An Internal Facilitator or a Professional Neutral Facilitator shall be retained for projects
with a Partnering Level of 1 through 3. A Professional Neutral Facilitator must be
retained for projects with a Partnering Level of 4 or 5, The City and Contractor shall meet
as soon as practicable after award of Contract to work cooperatively and in good faith to
select a Facilitator. .
‘Appendix D Page 2 of 8 Contract No. 1001141
Partnering Requirements : Jatwary 20, 2015

337



2.2

2.12

2,13

2.14

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

A Professional Neutral Facilitator must have the following qualifications:
A. The Facilitator shzll bé trained in the recognized prihciples of partnering;

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

C. The Facilitator shall have a skill set that may include construction management,
negotiations, labor-management mediation, and/or human relations; and

D. The Facilitator must be in the business of providing partnering services for
construction projects. ‘ :

Within thirty (30) days of NTP, Confractor and the selected Professional Neutral
Facilitator shall execute an agreement that establishes a budget for fees and expenses of
the Facilitator, workshop site costs, if any, and the describe the Facilitator's role for the
Project consistent with the requirements of this Section. The scope of the Facilitator's role
is for descriptive purposes only and is not a guarantee for payment as the scope of work
will be revised as needed throughout the Project. The agreement shall be terminable at
will. '

The Facilitator shall be evaluated by the Project Team: (1) at the end of the Kick-off

_Partnering Workshop; and (2) at the Project close-out partnering session.

In the event that either Contractor or the City is not satisfied by the services provided by
the Facilitator, & new mutually acceptable Facilitator shall be chosen in a reasonable
amount of time in the same manner pursvant fo Subparagraph A above, and a new
agreement shall be executed by Contractor and the new Professional Neutral Facilitator
pursuant to Subparagraph D above.

PARTNERING ELEMENTS

2.2.1

All Partnering Levels require the following elements:

A. Executive Sponsorship, Commitment to and suppott of the partnering process from
the senior most levels of the City and Contractor organizations.

B. Collaborative Partnering. A structured and scalable process made up of elements
that develop and grow a culture (value system) of trust among the parties of a
construction contract. Together, the combination of elements including the Partnering
Charter, Executive Sponsorship, partnering wotkshops, an accountability tool for the
Project Team (Scorecards), and the Facilitator create a collaborative atmosphere on
each project.

Appendix D
Parinering Requirements January 20, 2015

Page 3 of 8 Contract No. 10011.41
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" C. Facilitator. Depending on the Project’s Parméring Level, the City and Contractor

shall retain either an Internal Facilitator or a Professional Neuiral Facilitator
according to the process listed in subparagraph 2.1 above to lead workshops,

. Partnering Charter and/or mission statement. The City and Contractor shall create

a Partnering Charter that is the guiding focus for the Project Team. It documents the
team's vision and commitment to work openly and cooperatively together toward
mutual success during the life of the Project. The Partnering Charter helps fo
maintain accountability and clarity of agreements made and allows for broader
communication of the team's distinct goals and parinering process. At a minimum,
the Partnering Charter must include the following elements:

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

* 2) Partnering maintenance aind close-out plan, including partnering session

- attendees and frequency of workshops.
3) Dispute resolution plan that includes an Escalanon Resolution Ladder.

4) Team commitment statement and signatures.

. Pai‘tnering Worksheps. At a minimnm, the following two workshops are required:

1) Kick-off Partnering Workshop. Within 45 days of NTP, the City and
Contractor shall meet for the Kick-off Partnering Workshop; determine the
workshop site and duration, and other administrative details, At the Kick-off
Partnering Workshop, the City, Contractor, and Facilitator shall meet to mutually
develop a strategy for a successful pattnering process and to develop their
Partnering Charter.

2) Close-out Partnering Workshop. Prior to final closeout, the City and
Contractor shall schedule the Close-out Partnering Workshop. At the Close-Out
Partnering Workshop, the City, Contractor, and Facilitator, shall meet to discuss
lessons learned throughout the Project, focus on ensuring continued collaboration
and cooperation through the end of the Project, and to discuss requirements for
the close-out process. At the conclusion of the workshop, a summary of the
lessons learned should be prepared to be distributed to the Project Team. The
City and Contractor shall also evaluate the Facilitator.

The Project Team may participate in additional workshops during the life of the
Project as they agree is necessary and appropriate. Each workshop is a
formalized meeting focused on developing a collaborative culture among the
Project Team, The Project Team will use these workshops to set Project goals,
define Project commitments, attend joint training sessions, and perform other
tasks.

Appendix D
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F. Multi-tiered Partnering (Core Team — Executive — Stakeholder). The Partnering
Team will divide into smaller groups and convene multiple wotkshops including a
Core Team Workshop, an Executive Workshop, and a Stakeholder Workshop.

1) Core Team Workshop. The Core Team is made up of Project Team members
who are a part of the Project for its duration, including the following (not in order

of hierarchy):
City: Contractor:
Resident Engineer Building Supetintendent
Project Manager - Project Executive
Construction Manager Jobsite Supervisor
Engineer, Architect Project Engineer
Division Manager , Subcontractors
Construction Engineer Key suppliers
Inspectors Senior Management (e.g. Area
Client Department representative Manager, Operations Manager,
VP, President, Owner)
Critical third parties: stakeholders, other agencies, utilities, etc., or anyone who
could potentially stop or delay the project.

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

3) Stakeholder Workshop. As the Project progresses, various systems and
processes will be the focus. The Stakeholder Workshop is a meeting of the key
stakeholder groups, made up of Stakeholders that are involved in the current
focus of the systems or processes.

4) Special Task Forces. The Project Team may task a subset of its members to
work on a particular issue or opportunity for the good of the overall project.

G. Escalation Resolution Ladder. The City and Confractor shall mutually develop an
Escalation Resolution Ladder, which is a stepped process that formalizes the
negotiation between the Parties, The intent of this ladder is to provide a process that
elevates issues up the chain of command between the Parties. The objective is to
resolve issues at the lowest practical level ‘and to not allow individual project issues
to disrupt project momentum. When an issue is escalated one level, it is expected that
a special meeting focusing on the negotiated settlement for that issue will be called
with the goal of settling as quickly as possible.

Sample Escalation Resolution Ladder:

Level Awarding City Contractor Time to Elevate

. Depariment
Inspector or Resident _ . '
I Engineer Foreman/ Superintendent 1 day
II Project Manager Project Manager 1 week
mr Program Manager Area Manager . 1 week
Appendix D . Page5 of 8 Contract No. 10011.41
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v Division Manager Operations Manager 2 weeks
v

Deputy D cpartment Owner; President 2 weeks
Director :

H. Project Scorecards. The City and Contractor shall participate in periodic partnering
evaluation surveys to measure progress on mutual goals and short-term key issues as
they arise. Project Scorecards are an accountability tool that allows the City and the
Contractor to measure how well they are doing at following through on commitments
made to one another. Typically the Project Scorecards are confidential surveys *
prepared and submitted to the Project Team by the Facilitator. The Facilitator
typically then compﬂ&s the responses into a report which is then sent out to the
Project Team for review.

222 Level 1 Projects require all of the following elements:

A. Kickoff Workshop

B. Partnering Workshops:

« Execntive Board Workshops — As Needed
¢  Stakeholder Workshops — As Needed
e Core Team Workshops — As Needed

C. Close-Cut Workshop

" D. No Project Scorecards are required. The City and Contractor may agree to participate
in partnering evaluation surveys.

223 Level 2 Projects require all of the following elements:
A. Kickoff Workshop
B. Partnering Workshbps:
« "Core Team Workshops — As Needed '
" e Executive Board Workshops — As Needed
» Stakeholder Workshops — As Needed
C. Close-Out Workshop

D. Two Pro;ect Scorecards are required. The City and Contractor may agree to
participate in more regular partnering evaluation surveys.

224 Level 3 Projects require all of the following elements:
A. Kickoff Workshop

B. Partnering Worksﬁops:

Appendix D Page 6 of8 Contract No. 10011.41
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2.2.5

2.2.6

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

» Executive Board Workshops — As Needed

» - Stakeholder Workshops — As Needed

C. Close-Out Workshop

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

Level 4 Projects require all of the foliowing elements:

A. Kickoff Workshop

‘B. Partnering Workshops:

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

o Executive Board Workshops — Quarterly

« Stakeholder Workshops — Quarterly

C. Close-Out Workshop

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

Level 5 Projects require all of the following elez.nvents:

A Kickoff Workshop

B. Partnering Workshops:

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

* Executive Board Workshops — Quarterly
» Stakeholder Workshops — Quarterly
C. Close-Out Workshop

D. Monthly Project Scorecards are required.

23 COSTS
Appendix D Page 7 of 8 Contract No. 10011.41
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The fees and expenses of the Internal Facilitator, if any, shall be paid by the City.

The fees and expenses of the Professional Neutral Facilitator, if any, and workshop site
costs, if any, shall be shared equally by the City and the Contractor as set forth in the
Third Party Agreement.

The Contractor shall pay the invoices of the Facilitator and/or workshop site costs after
approval by both parties. Upon receipt of satisfactory evidence of payment of the
invoices of the Facilitator by Contractor, the City will then relmburse the Contractor for
such invoices from a fixed cdsh allowance included as an item in the Bid Prices. No
mark-up, overhead or other fees shall be added to the partnering costs. If the total cost of
the partnering is greater than the allowance amount, the Contract Sum shall be adjusted
by Change Order and Contract Modification.

With the exception of the Facilitators fees and workshop site costs described in
subparagraph A above, all costs associated with the Partnering workshops and sessions,
partnering evaluation surveys, or partnering skills trainings are deemed to be included in
the Bid Price(s).

END OF APPENDIX D
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OTHER TRANSACTION AGREEMENT
BETWEEN

DEPARTMENT OF HOMELAND SECURITY.
TRANSPORTATION SECURITY ADMINISTRATION

AND

CITYAND COUNTY OF SAN FRANCISCO
‘RELATING TO

~ SAN FRANCISCO INTERNATIONAL ATRPORT (STO):
Checked Baggage Recapitalization Screening Desigt Services Project.

HSTS04-13-H-CTi058

Page Lof 1§

345




% > LA

e o

B4, IR W AP e O 391~ 134 06 0 8 Ml

USRS SRR SIO00N £ NI AE NPV SR ) S

s s WOV

X T

SO RSO

HSTS04~13-FH-CT1058

ARTICLE I- PARTIES

The patties to this Othér Transaction Agreement (OTA or Agreement) are the U.S: Departinent
of Homeland Security, -Transportation Security Administiation (154} and THE CITY AND
COUNTY OF 8AN FRANCISCO COMMISION (CITY) as owner and operator of SAN
FRANCISCO INTERNATIONAL AIRPORT (SFO). The TSA and City agree fo cooperate in

good faith and to perform iheir respective obligations in executing the purpose of this
Agreement.

ARTICLE TI-LEGAL AUTHORITY

This Agreement is entered into under the authority of the Aviation and Transportation Sscuuty

Act; Pub, L. 107-71, 115 Stat: 597, specifically 49 US.C:.§ 114(111)(1) and 106{1)(6), w[uch
authotizes other transactions,

ARTICLE Il -SCOPE
Objectives

The piirpose of this Agreement is tu set forth the terms and conditions, as well as establish the
yespective. cost-sharing obligations of the TSA and City. with respect to the design services.
negessary to implenient the TSA Recapﬁahzatlon effort at San Francisco International Airport
Aliport. The design- services will result in [00%: drawings and specifications,. and will be:
submitted to TSA For review in accordancs with the published TSA Planuing Guidelines and
Design Standaids (PGDS) Varsion 4,1, which can bé fotnid at:

http:i/wivw. tea.goviresearch- c::nm/mrporbchuckud -baggage-guidance-materials

The City: will be responisiblé for developing vatious cost-effective solutions to-replace fifteen
{15 Exploslve Detection System (EDS) machines-currently located in Terminal 1 of the airpoit;
while minimizing the’ 1mpsct to operations and reducing the puinberof EDS hy using higher
throughpnt techiiology uiits (as appr opuate) (Attaciunent 1), Thesolutions that the City
pwposes should be based upon a baggage screening rate derived from the cutrent baggage
screening rate-and-a projected, future soreening rate. Solitions based upon sucha gombined.
cutrent and futeire rate will allow thie TSA to consider all cost factois:available when making its
décision of the optimal solution

Backiround

The Electronic Baggage. Screening Program (EBSP) of the: T’x‘anspoxtatxon Secmxty
Administration tuonitors the status of its existing EDS equipinent fo €nsure coinpliancy with the
PGDS, functiopality and.efficiency. The TSA Headquarters keeps the following detailed,
historical records relating to'each EDS machine: age, malntenaice iogs, pstfolmaﬁce (tate),
techitical obsolescence, and lagal TSA feported fssués; among others. When tiggered by one-or

1ot of these factors, an examination of the system becomes wartanted and TSA develops a
‘modification plan to correct any outstanding conditions.. The TSA has established the

Recapitalization ngram to address these needs,

* Recapltahz'mon is the teplacement of EDS gquipment that hasédclied thie end of ifs
Page 2 of 18,
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useful life. Typically, such EDS machines will be replaced with a newer model of
EDS machine that has similar throughput and capabilities, The EDS replacement
may include some minor modifications to the existing conveyor shunts and
Programmable Logic Controllers (PLC) programming to foster the EDS machine -
placement and operation, NOTE: Baggage Handling System (BHS) modifications
that extend beyond the scope of work of this design OTA are class;ﬁed as
“Optimization™.

Typically, the aging CTX 9000 EDS machine (400 bph) will be replaced with an MDI 9800 EDS
machine (680 bph); and the aging L3 6600 (400 bph) will be replaced with the L3 6700 (540
bph) or the L3 6700ES (680 bph). Although these are typical plans, TSA reserves the right to
determine the model of EDS machine(s) to be used in a recapitalization project at an aitport. The
differences in processing capabilities — when applied to the future needs of the airport - may
provide for a “Return on the Investment™ (ROI) when the quantity of required EDS is reduced.
When applicable, the ROT for the Recapitalization process, which is to be calenlated based on a
10 year period, shall be specifically identified by the CITY.

Project Summary
Deliverables:

1) Establish and provide to TSA the current baggage rates in accordance with the PGDS (v.4.1),
Chapter 5. The baggage rate analysis must be for the current year (2013), and forecast the
baggage rate 6 years into the future (through 2019). The quantity of EDS machines as a result
of Recap will be based on the future demand, which is based on the baggage rate analysis.
The report shall include information (graphs, chatts, tables, figures, diagrams, etc) about the
steps and calculations perfomled (see PGDS Chapter 5).

2) Providea report containing a minimum of two solutions (mcludmg a cost estimate formatted
to the CWE in Appendix F of PGDS) that reflects the most cost efficient solution to
recapitalize the EDS units {candidate units and terminal information are included in
Attachment 1). The solutions shall take into account the available speed EDS machine
options and the costs associated with the following elements.

a. EDS price

b. ' EDS maintenance

¢. Phasing required to install the new EDS units

d. Necessary modifications to the Baggage Handling System (BHS) (e.g. epress, quick
disconnect, accommodations for new EDS machines)

3) The report shall include a cost/benefits analysis comparison, advantages and disadvantages
for each solution, and a suggestion as to the best solution proposed. Provide documentation
of airpoit/airline configuration changes that will affect the current and future baggage rates
(additional gates, airline moves, additional flights, etc). This documentation shall also
include the CITY master plan, when available,

4) Identify and provide a required statement of work, whenever minor BHS changes are

necessary to accommodate the replacement EDS machines. By providing this statement of
‘work, the CITY is not entitled to reimbursement of the costs of such work unless allowed for
ina separate OTA or other agreement with TSA,

5) If major BHS system modifications are needed, the CITY shall provide a scope of work with
a solution to suppott the increased baggage rate requirement (see *Constraints”, paragraph 4),

Page3 of 18
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" By praviding this statement of work, the CITY is not entitled to reimbursement of the costs
of such work unless allowed for in a separate OTA or other agreement with TSA.

Constraints: -

A) The CITY must comply with the following rules and regulatidns governing the
deliverables to be provided in support of the TSA Recapitalization Program:

sa,

1) Reports shall contain ALL supporting documentation, This documentation includes,
but is not limited to: flight schedules, aitport master plan, arrival disteibutions
applied, equipment demand calculations, and cost analysis tools. The TSA resetves
the right to request any additional information that is not provided along with the
deliverables listed in this section.

2) PGDS where applicable.

3) Contact TSA to obtain the available historical data of the airpott in study. The
historical data includes:

Monthly total passengers per checkpoint

Daily total passengers per checkpeint

Hourly total passenger per hour

Bag information reports (a.k.a. FDRS repotts) for all the EDS for the ADPM
Bags per passengers for each airline

Enhanced Staffing Model results and reports

PR N TR RBR B A i = S B D wih LN . 511) S S NP A

» & & 5 o »

4) If the existing BHS is unable to sustain the future expected baggage rate, as
predicated by EDS machine replacement alone, the system may not be a viable
candidate for the Recapitalization effort, If this is the case, please contact the TSA
Regional Deployment Coordinator (RDC).

5) If the Field Data Reporting Systemn (FDRS) reports are available and can be provided
by the TSA, the CITY shall use this data to establish the baggage rate demands and
contrast it with the flight schedule analysis.

6) When possible, the replacement EDS units shall be of the same type as the existing
EDS equipment that is currently deployed at the airport, to eliminate an unnecessary
need for a new network system, and any other unnecessary modifications to the
system.

7) The CITY shall examine the existing BHS’s status and ensure that the conveyor
system is capable of supporting the new EDS rate, independently and as a system.
(The intent is that the EDS machines can be fully utilized at their rated capacity).

.31
i
=1
3
;
!

o Redundant EDS machines — as per the PGDS — are to be an integtal requirement. If
7 major BHS modifications are needed, and only with the RDM’s approval, the CITY
% may produce a scope of work with a solution to support the increased rate

' requirements. By providing a scope of work, the CITY is not entitled to
= reimbursement of the costs of such work unless allowed for in a separate OTA or
N other agreement with TSA.

. Pagedof18
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In both solutions provided pursuant to this OTA, the CITY shall identify the removal path for the

EDS machines, include special requirements, and/or identify limitations or constraints.

This Design Services Project requires the CITY to provide the architect and engineeting services
to develop the design and construction specifications to install the inline systems designated for
replacement within the Airport Terminal (hereinafter the Design Project), The Checked Baggage
Inspection Systetn (CBIS) design needs to address Airport Terminal modifications required to be
made to incorporate the new systems to include required changes per the instructions below:
The objective of the Desigh Services Agreement is to provide the design documents and
specifications to identify the necessary construction modifications required to install an inline
CBIS to enhance the security and baggage screening capabilities at the Airport. The TSA
detailed design deliverables for each Design Phase to be provided by the CITY are outlined per
Appendix A of this Agreement. The Design Phases include:

1. Pre-Design Phase: Preliminary Alternative Analysis Report and Preferred Analysis
Report ' . '
2, Schematic Design Phase: Basis of Design Repott and associated deliverables
3, Detailed Design Phase =
A, 30 % Design Submittals and associated deliverables
b. 70% Design Submittals and associated deliverables
c. 100% Design Submittals and associated deliverables

4. Construction Bid proposal documentation to include contract solicitation, requirements
issued to prospective contractors, bid specifications and other applicable documents that
complete the local request for proposal package listed at the CITY’s public point of entry,

5. Construction Bid proposal evaluation. B

Any future atlowable, allocable and reasonable costs for Recapitalization Project construction,

project management, consfruction management, and commissioning/site acceptance testing is

anticipated to be funded through a separate Agreement or OTA modification in accordance with

Article XII “Changes and/or Modifications” between the CITY and the TSA, This Design

Agreement shall not be construed to obligate the TSA, in any manner, to provide construction

cost funding or obligate the TSA to enter into an Agreement with the CITY for reimbursement of

construction costs related to the Recapitalization Project. TSA funding for the construction
portion of the project is subject to the Congressional authorization and appropriation budget
process,

ARTICLE IV — COST SHARING AND OTHER RESPONSIBILITIES

1. Capital Costs: The estimated cost of the Design Project refers to the design services to be
completed by the CITY 1o develop the necessary design documents for the construction
modifications needing to be made to the Terminal building and associated baggage conveyor
system to support the Recapitalization Project. Xt does nof include the costs of acquisition,
delivery or instailation of the EDS equipment itself. All work performed by the CITY pursuant
to this Agreement shall be accomplished in accordance with the TSA PGDS in effect at the time
this Agreement is executed and in accordance with the applicable federal, state, and local
Building Standards and Critetia. Recognizing the uniqueness of this Design Project, in the event

Page 5 of 18
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of any conflicts between the provision of the PGDS and this Agreement, the Parties agree to
resolve such conflicts through the design review and Alternative Analysis processes described in

the TSA PDGS.

2. The estimated cost for the design setvices for the Design Project is $1,082,895. TSA agrees
to teimburse the CITY for (100%) of the allowable, allocable and reasonable costs of the design
services for the Design Project, not to exceed a total reimbursement of $1,082,895. TSA
reimbutses for allowable, allocable and reasonable costs submitted by the CITY for
relmbuxsement up to the TSA funded amount of $1,082,895.

. 3. TSA will determine allowable and allocable costs in accordance with the OMB Circular A-87

“Cost Principles for State, Local and Indian Tribal Governments” codified at 2 C.F.R. Part 225
(together with Appendices A — D) and Appendix F of the TSA PGDS in effect upon the signing
of this Agreement by both parties. TSA will reimburse the CITY on an actual expense basis
supported by one or more invoices submitted by the CITY in accordance with Article X —
Payment. The parties understand and agree that all design costs in excess of $1,082,895, as well
as any costs that are inconsistent with OMB A-87 and the guidance set forth in Appendix F of
the TSA PGDS in effect at the time the Agreement is executed, shall be borne solely by the
CITY unless otherwise agreed by the TSA in a modification in accordance with Article XIIT —
Changes and/or Modifications. Should the TSA contributions of $1,082,895 represent more than
the total final TSA allowable, allocable, and reasonable desiga costs for the Design Project, the
CITY will refund TSA sufficient funds such that TSA’s total reimbursement will be no more
than the total allowable, allocable and reasonable costs submitted by the THE CITY.

4, The Design Project costs which TSA will reimburse are limited specifically to those costs

associated with the Design Deliverables mandated by the TSA PGDS, outlined in Appendix A
“TSA PGDS Design Deliverables Checklist.”

5. Change orders shall not be considered authorization to exceed TSA’s reimbursement limit of
$1,082,895 for the Design Project, unless the TSA Deployment Manager and TSA Contracting
Officer have been notified in advance of the impact the Change Order has on the total cost of the
design services for the Design Project, and TSA provides its written approval to proceed with the
work identified in the Change Order. Use of contingency funds for the TSA Design Project
requires TSA’s prior written approval. ‘

ARTICLE V: PROJECT RESPONSIBILITIES

The primary Project responsibilities of the TSA and the CITY are outlined below, The Deﬁign
Project will be overseen by the CITY.

A, TSA Responsibilities

1. Review and concur with the Recapitalization Project design, plans, and specifications
for alternative analysis, schematic, 30%, 70% and 100% design packages for the
installation of the replacement EDS units in the CBIS based upon the
recommendations and guidelines in the TSA PGDS in effect at the time of execution
of this Agreement,

2. The CITY must receive concurrence from TSA at each stage of the design review in
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350



RO & - SR & & 1< -5 SIS B S0 SEEATPRS

i

hit A

HSTS04-13-H-CT1058

order to proceed to the next design review stage. -

Consider design alternatives during the design review process in ordcr to achieve the
most efficient screening solution for both TSA and the CITY. '
Provide the applicable version of the TSA PGDS as well as the EDS- equipment
specification(s) as required.

Advise the type of EDS equipment to be pravided at each stage of the design.

Provide EDS Original Equipment Manufacturer Technical Advisory Support Services

to the CITY regarding integration of the EDS units into the baggage handling system
(BHS).

Review and consider requested changes to the design and associated costs.

CITY Responsibilitics

Except for the responsibilities of the TSA, as outlined above, the Design Project will
be managed and ovetseen by the CITY. The CITY, acting thtough such contractors as
it may engage, will provide the enginesting and design services necessary for
successful completion of the Design Project. The CITY will provide oversight of such
contractor(s) to ensure the desi ign of the Rccapltallzatxon Project conforms to the TSA
design guidelines identified in the PGDS and is completed w;thm the project
milestene schedule,

The CITY must receive concurrence from TSA at each stage of the desxgn review in
order to proceed to the next design review stage.

Provide a budgetary construction cost estimate with the schematic, 30% design review

. and subsequent 70% and {00% design reviews for the Recapitalization Project.

Obtain all necessary licenses, insurance permits and approvals.

Ensure the EDS OEM site planning, installation, integration and networking
guidelines are incorporated into the design to ensure operational, maintenance and
environmental specifications are met.

As part of the design, provide reasonable measures to protect the EDS and ETD
equipment from hatm, thef}, and water intrusion in the screening area.

Incorporate heating, ventilation, air conditioning into the design as well as OSHA
requirements for those spaces occupied by TSA petsonnel.

Submit mouthly progress reports by the 10® of each month to the TSA Deployment
Manager via e-mail at OSTCBD@tsa.dhs.gov

ARTICLE VI - EFFECTIVE DATE AND TERM

The period of performance for this Agreement is effective on the date signed by TSA and ends
on December 31, 2013 unless earlier terminated by the parties pursuant fo Article XV
“Termination” as provided herein or extended by mutual written agreement pursuant to Article
XIII “Changes and/or Modifications.” The period of performance allows the CITY time to
submit a final invoice, close out the Design Project, and address any other issues. ,

The CITY will establish and provide Design Schedule Milestones to the TSA that allow .
objective measurement of progress toward completion. Design Schedule Milestones will be
provided to the TSA within 30 days after the CITY has established their design services
contract(s). TSA maintains the right to identify any additional milestones to be tracked.

Page 7 of 18
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ARTICLE VII - ACCEPTANCE AND TESTING

TSA will deem the Design Project complete upon review and concurrency of the 100% design

‘package for-each Terminal. The design must conform to the TSA PGDS in effect at the time that -

this Agreement is executed. ’
ARTIC‘LE Vill - AUTHORIZED REPRESENTATIVES

The authorized representative for each party shall act on behalf of that party for all matters
related to this Agreement. Each party’s authorized representative may appoint one or more
personnel to act as an authorized representative for any administrative purpose related to this
Agresment, provided written notice of such appointments is made to the other party to this
Agreement, The authorized representatives for the parties ate as follows:

A. TSA Points of Contact:
Regional Deployment Cooxdmatm/Contractmg Officer’s Representative:
Shahzan Akber
Mail Stop TSIF #32
Transportation Security Administration
I Post Office Road
Washington, DC 20528-6032
Phone: 571-227-5645
E-Mail: Shahzan.Akber@dhs.gov

Contracting Officer:

Kerty Toscano

701 South 2" Street
Actlington, VA 20598-6025 -
Phone: 571-227-4932

E-Mail: Kerry, Toscano@dhs.gov

Contract Specialist;

Tiffany Limbacher

701 South 12" Street

Atrlington, VA 20598-6025

Phone: 571-227-5375

E-Mail; Tiffany.Limbacher@dhs.gov

Only the TSA Contracting Officer (CO) shall have the authority to bind the Federal government
with respect to funding and liability. The TSA Regional Deployment Cootdinator (RDC) is also
the TSA Contracting Officer Representative (COR) and is responsible for the technical
administration of this Agreement and techaical liaison with the CITYand the Airport. The TSA
COR is not authorized to change the scope of wotk, to make any commitment or otherwise

obligate the TSA, or authorize any changes which affect the liability of the TSA such as amount
or level of funding.
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' The CITY must notify the TSA CO and COR in the event that any TSA employee or TSA

contracted agent takes any action that may be interpreted by the CITY as direction which could
increase the Design Project costs and could cause the CITY to seek reimbursement from TSA in
excess of the of the TSA’s total reimbursement liability as defined in Acticles TV and IX of this
Agteement

B. CITY Points of Contact:

- The CITY Point of Contact for all correspondence is:

Reuben Halili

Project Manager

San Francisco International Airport

Planning, Design and Construction
. P.O. Box 8097

San Francisco, California 94128

Phone: 650-821-7803

E-mail: Reuben Halili@flysfo.com

~ ARTICLE IX - FUNDING AND LIMITATIONS

TSA will provide funding to the CITY in an amount not to exceed $1,082,895. Funds in the

amount of $1,082,895 are hereby obligated and made available for payment for performance of
this Agreement. Expenses incurred in executing the work identified herein are chargeable to:

Procurement Request: 21-13-203-CT1058

Accounting Code:
5CI‘09XB010D2013SWEO44GE013723006200622CTO/59030015180I 0000/251B/TSA
DIRECT/DEF, TASK

Amount: $1,082,895

In the event of termination or expiration of this Agreement, any TSA funds that have not been
spent or incurred for allowable expenses prior to the date of termination and are not reasonably
necessary to cover termination expenses will be returned and/or de-obligated from this
Agreement. TSA’s liability to make payments to the CITY is strictly limited to the amount of

- funds obligated and available for payment hereunder, including written modifications to this

Agreement.

Under no circumstances will TSA be responsible to reimburse the CITY for profit or the general
costs of government. The CITY may recover the allowable direct costs of the CITY personnel
performing work necessary under this Agreement, as well as the alfowable and allocable costs of
the contractors hired by the CITY to perform the necessary work under this Agreement. Profit
and ovethead costs for the CITY’s contractors performing wotk on the TSA Project are
allowable costs. Submission of a cost allocation plan is requited to address any indirect costs, to
include CITY employees, who work on multiple activities that will result in a request for
reimbursement under this Agreement. TSA will not be responsible for costs incurred by the
CITY, its contractors or agents fo petform work not in compliance with the TSA requirements in

Page 9of (8
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this Agreement. The TSA has the right to recoup any payments made fo the CITY if the TSA
Contracting Officer determines that the invoices submitted by the CITY exceed the actual costs
incurred, or if the work substantially deviates from the TSA~appmved design requirements for
the Project pursuant to this Agreement.

TSA will reimburse only for allowable, allocable and reasonable costs in accordance with the
OMB Circular No. A-87 in effect on the Effective Date of the Agreement (codified at 2 CF.R.
Part 225) and the allowable/not-atlowable costs identified in the TSA PGDS in effect as of the
effective date of this Agreement.

ARTICLE X - PAYMENT

The United States Coast Guard Finance Center performs the payment function on behalf of the
TSA. For putposes of submission to’ the Coast Guard Finance Center, the CITY must submit a
completed Summary Invoice. Registration in the System for Award Management (SAM) is
mandatory for lInvoice payment; for information rtegatding SAM, please refer to
https://www.sam.gov/portal/public/SAMY/. '

Invoices for reimbursable expenses will be submitted every thirty (30) days, as expenses ‘ate
incutred. For periods in which the CITY has not incurred a reimbursable expense, an invoice is
not required. Expenses are considered to accrue on the date that the CITY is invoiced from a sub-
contractor, supplier, or provider of services. Reimbursement by TSA is conditioned upon
submission to TSA of an invoice identifying the Project costs that have been incurred and paid.
The TSA intends to make payment fo the CITY within [20 days of recexpt of each properly
prepared invoicg for reimbursement of incurred costs. -

In the event that an invoice for reimbursable expenses is not received by the TSA within a twelve

(12) month period, the TSA reserves the right to terminate the Agreement per Article XV
“Termination.”

The TSA reimbutsement process consists of two steps.

Step 1 — Stlmmafy Invoice Submittal to the U.S. Coast Guard Finance Center for Payment,
and at a minimutn should contain the following information:

(1) Agreement Number

€2) Invoice Number and Invoice Date

(3) Complete' Business Name and Remittance Address

(4) Point of Coritact with address, telephone, fax and e-mail address

(5) Tax Identification Number and DUN’s Number

(6) Dollar Amount of Reimbursement tequested

" (7) Signature of the THE CITY’s authorized representative and the

following certification language: “This is to certify that the services
sef forth herein were performed during the period stated and that the
incirred costs billed were actually expended for the Project.”

'Ihe Summary Involce may be subxmtted by standard email or by electronic
transmission to the following address(s):

Page ’10 of 18
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Mailing Address: TSA Commeicial Tnvoices

USCG Finance Center
P.O.Box 4111
Chesapeake, YA 23327

Email:’ FIN-SMB-TSAINVOICES @uscg.mil

Step2— Submission of Summary Tnvoice and Supporting Documentation -
Submittal to TSA for Apptoval of Payinent:

The TSA CO and the COR ate required to review and approve all invoices ptior to
payment. T aid i this review, the CITY shall provide a copy of thé Suminaiy Inyoice }
along with all receipts, contractor pay requests- and other supporting information which ‘ :
specify the vendor; services provided, and products delivered as well as the appropriate '
identificatioris that the CITY has paid these obligations, The CITY should provide this

- supporting information simultancously with Step 1 foexpedite the paymenit process.

‘Thie Suppbrt Docurientation should contaiti the following itemns:

s Summary lvoice from Sfep |
" An executive summaty project overview with the fitst invojes
s A Sufiupary spreadshegt providing a catﬁgmizctl breakdovn, of tha améunt -
© inveiced.
+ Signed, appxeved dnd legible coples of eaghi mdwzriual conhactﬁr s invoice to-
. -include schedulés of Valyes stateiénts of woik,

¢

o

5
a

Copies of contracts and change orders thiat provide support for the actual

Woik beiig invoiced

Vendoi and subcontractor invoices with specific details about scxvxces
provided

Rationale for all allocationis or uusual calculations orassumptions

Proof of defivery to the project sponsor’
Copxes of subcontlactm s mvoxces 1f lusiad on-a pir uue cm}tmctoa s mvmce

descmpttons are cieax and specxfic)

s Proof of payment by the CITY for each invoice in the form of copnes of
check/watrants, bank wire transfors, ov-adeounting systems fransactions

The Summat ¥ Iiivoice wnd stippotting docimentation iy be submitted by erail ot miail
via CD o paper documents: fa the befow addresses. The. final closeout invoice should

‘Ticlucke: proof that all required deliverables have bieeni provided..

‘Shahzan Akber: Henry Edquist

Mail Stop TSA TSIF -#32 Faithful & Gould

“Tiatisportation Sectwity Administration. 1725 Duke Street, Stiite #200
1Post Office Way Alexandria, VA 22314
Washingtoti, D,C. 20528-6032 Plione: 571-403-8777

Emails OSTCBD@tsa.dhs gav Email: Henry, Edquist@fgould.com
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Upon completion of the review of the supporting documentation for the Summary Invoice, the
TSA CO and the TSA RDM/COR will advise the Coast Guard Finance Center regarding
payment of the Summary Invoice.

ARTICLE XI - AUDITS

The Federal Government, including the Comptrolter Generaf of the United States, has the right to
examine or audit relevant financial records for a period not to exceed three (3) years after
expiration of the terms of this Agreement. The CITY’s and its contractors must maintain an
established accouniting system that complies with generally accepted accounting principles.
Records refated to disputes arising out of this Agreement shall be maintained and made available
untif such disputes have been resolved. As used in this provision, “records” includes books,
documents, accounting pracedures and practices, and other data, regardless of type and

~ regardless of whether such items are in written foun, in the form of computer data, or in any

other form.

The CITY shall maintain.all records and othet evidence sufficient to refiect costs claimed to have

been incurred or anticipated to be inourred directly or indirectly in performance of this -

Agreement, The TSA CO or the authorized representative of the TSA CO shall have the right to
examine and audit those records at any time, or from time to time. The right of examination
shall include inspection at all reasonable times at the offices of the CITY or at the offices of the
THE CITY’s conttactor(s) responsible for the Project, The CITY will be required to submit cost
or pricing data and supporting information in connection with any invoice relating to this
Agreement if requested by the TSA CO.

This Article XI shall not be construed to require the CITY or its contractors or subcontractors to
create ot mainfain any record that they do not maintain in the ordinary course of business
pursuant to a provision of law, provided that those entities maintain records which conform to
generally accepted accounting practices.

The CITY shall insett a clause containing the terms of Article XI— Audits in all its contracts and
subcontracts under this Agreement that exceed $100,000.00 (One Hundred Thousand Dollats).

ARTICLE XII - REQUIRED FEDERAL PROCUREMENT PROVISIONS

~ Competition in the award of contracts or procurements tesulting from this Project is strongly

encouraged and the CITY should promote competition to the maximum extent practicable.
The CITY agrees to include in its contract(s) a provision that the Airport Terminal designs for
this Project are required to comply with the TSA’s PGDS.

ARTICLE XIII - CHANGES AND/OR MODIFICATIONS

Changes and modifications to this Agreement shall be in writing and signed by the TSA CO and’
duly executed by the authorized representative of the CITY. Any modification shall cite this
Agreement and shall state the exact nature of the change and/or modification. No oral statement
by any person shall -be interpreted as modifying or otherwise affecting the terms of this
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Agteement, The pnoperly sighed written modification shall be attached to this Agrcement and

thereby become & past of this Agreement.

ARTICLE X1V — DISPUTES

When possible, disputes will be resolved by informal discussion between the parties. All
disputes avising under ot telated to this Agreement shall be resolved under this Article, Disputes,
as used in this Agreement, mean a written demand or written assertion by one of the parties
seeking, as a matter of right, the adjustment or interpretation of Agreement terms, or other relief
arising under this Agreement, The dispute shall be made in writing and signed by a duly
authotized representative of the CITY or the TSA. At a minimum, a dispute under this
Agreement shall include a statement of facts, adequate supporting data. In the event that the
parties are unable to resolve any disagteement through good faith negotiations, the dispute will
be resolved by the TSA Assistant Secretary or his or her designee. The parties agree that the
TSA Assistant Secretary’s decision shall be final and not sanect to further judicial or
administrative review and shall be enforceable and binding upon the patties.

ARTICLE XV - TERMINATION

In addition fo any other termination rights provided by this Agreement, either: party may
teuminate this Agreement at any time prior fo its expiration date, with or without cause, and
without incurring any liability or obligation to the terminated party (other than payment of
amounts due and performance of obligations accrued, in each case on or prior to the termination
date) by giving the other party at least thirty (30) days prior written notice of termination, Upon
receipt of a notice of termination, the receiving party shall take immediate steps to stop the
accrual of any TSA additional obligations that might require payment.

In the event of termination or expiration of this Agreement, any TSA funds that have not been
spent ot jncurred for allowable expenses prior to the date of termination and are not reasonably
necessary to cover termination expenses will be returned and/or de-obligated from this
Agreement.

ARTICLE XVI - CONSTRUCTION OF THE AGREEMENT

This Agreement is an “other transaction” issued under 49 U.8,C. § 106(1) and 114(m)(1) and is
not a procurement contract, grant or cooperative agreement, Nothing in this Agreement shall be -
construed as incorporating by reference or implication any provision of Federal acquisition law
or regulation. It is not intended fo be, nor shall it be construed as creation of a pa:’rnersh:p,
corporation, or other business entity between the parties.

Each party acknowledges that all parties hereto participated equally in the negotiation and .
drafting of this Agreement and any amendments thereto, and that, accordingly, this Agreement

shall not be construed more stringently against ohe party than against the other.

This Agreement constitutes the entire agreement between the parties with respect to the subject

matter hereof and supetsedes all prior agreetnents, understandings, negotiations and discussions,
whether oral or written, of the parties.
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In the event that any Article and/or parts of this' Agreement are determined to be void or
otherwise invalid or unenforceable, such Article or portions thereof shall lapse. No such lapse
will affect the rights, responsibilities, and obligations of the parties under this Agreement, except
as provided therein, If either party determines that such lapse has or may have a material effect
on the performance of the Agreement, such party shall promptly notify the other party, and shall

negotiate in good faith a mutually acceptable amendment to the Agrcement if appropriate to
address the effect of the lapse.

ARTICLE XVII - PROTECTION OF INFORMATION

The parties agree that they shall take appropriate measures to protect all proprietary, privileged,
confidential, or otherwise Sensitive Secutity [nformatlon (SSI) that may come into then
possession as a result of this Agreement.

A. RELEASE OF TECHNICAL DATA
No Sensitive Security Infornation (SSI), as defined in 49 CFR Parts 15 and 1520, concerning the
scope of this Agreement, shall be published or refeased to the public without prior written
approval of the TSA Assistant Sccretary or his or her designee. Guidance regarding SSI may be

found in Appendix G, Checked Baggage Screening Equipment Sensitive Security Information
Identification Guide”, of the TSA PGDS,

B. RECORDS AND RELEASE OF INFORMATION
Al Sensitive Security Information (SSI), as defined in 49 CFR Part 1520, shall be handled in
accordance with TSA policies and regulations. All employees, contractors, and subcontractors
assigned fo work under this Agreement are subject to the provisions of 49 CFR Part 1520,
Protection of Sensitive Security Information, because they act for, or carry out duties for, or on
behalf of the TSA. SSI may not be disclosed except in accordance with the provisions of that
rule or where TSA otherwise approves.

C. MEDIA
Neither the CITY, nor its contractors shall make publicity or public affairs activities related to

- the subject matter of this Agreement unless written approval has been received from the TSA -

Office of Security Technology or the TSA Office of Strategic Communication and Public

Affairs. The purpose of this provision is to preclude the inadvertent release of SS1to the general
public,

ARTICLE XVIII - SURVIVAL OF PROVISIONS

i

The following provision of this Agleement shall sutvive the termination of this Agreement
Atticle XIT — Required Federal Procurement Provisions; Article XI'— Audits; Article XIV ~
Disputes, Atticle XVII — Protection of Information and Article X VII1— Survival of Provisions.
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IN WITNESS WHEREOF, ; o Parties havc entered into this Agreement by their duly

‘authorized officers this 2% day of

U. §. Department of Homeland Security
Transportation Security Administration

D A

Kerry Toschtio
Contracting Officer

Algalon

Date’”

Authorized by Airport Conumission

2013,

City and County of San Franciseo Afrport
Commission

John L. Martin e

Airport Divector '
AA iy

Date

Resolution No. [ 3 ~H0 ’/ 7

;'ea Ciuamattx
[Secfetary; Airport Commission

Approved as to Foim -
Dennis J, Hetrer, a, lty Attorney

A Sheryl Bregman, Aupmt\@enmal Counse! -
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APPENDIX Bi SCHEDULE OF DELIVERALBES

The following deliverables are 1equlred to be submitted by the THE CITY,

Tiem

Submitted 'i‘a.

Frequerncy or Due Date

Schedule to include Praject
Milestones (Design and,
proposed Constiuction)

"TSA Deployment Manager,
| OSTCBD@tsa.dhs.gov amd

TSA Contracting Officer

| Within 30 days of the CITY

awarding the desigh confract,
Updates submitted with
monthly TSA report.

Prewl)ésign Phé’se, Schematic, ]

30%, 70% and 100% Design
deliverables .

TSA De;pléymént Managér,

| OSTCB Ditsadhs.pov

1 In accordance with the TSA

PGDS Deliverables Checklist

QSTCBD@tsadhs.poy

Preferred Afterniative Package | TSA Deployment Maxiag@.l‘, April 2013
~ OSTCBD(@tsa,dhs.pov
'30% Design TSA Deployment Manager,. Jurie 2013

Design Contract Schedile of
Fees

“TSA Deployment Manager,
+ TSA Contiaeting Officer,

{)STCBD?Dtsa diws.gov

Provide upon issuing Design
Contract

 Copies of the Design

Contract(s) and Change
Outlers

'TSA Deployment Manager,.
'| TSA Condracting Officer,

OSTCBD@tsadbs.gov

Change Orders téquiting
advanced TSA approval, -

Monthly Project Report

TSA Deploynient Manager,
OSTCBD@itsadhs.gov

By the 10™of each month.

| Electronic submission is
{ requested.

Requests for Information or
Clatification

TSA Deployment Manager

- Asqieeded

Final Invoice

- TSA Deployment Manager

TSA Contracting Officer;
OSTCBD@1sa.dhs.gov

No later thait. 90 days after

- completion of the CBIS
“Costruction Pioject.

The Monthly Pxolect Report is to be submiitted by the 10th of sach month to the TSA
Deplayment Lead, and OSTCBD@tsa.dhs.gov-and shall address the following:
¢ Design Scbedule iii both PDF and “live”/usable format to deplct the ciitical paih, baseling
and actual date information; predecessors/successors. ‘The Design Schedule will be.used
for all planned TSA activities,
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Terminal 1:
15 Units
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OTHER TRANSACTION AGREEMENT
BETWEEN

DEPARTMENT OF HOMELAND SECURITY ~
TRANSPORTATION SECURITY ADMINISTRATION

 THE CITY AND COUNTY OF SAN FRANCISCO
Operating through its: Atrport Comnnsmn (“Cemmxsmn”)

RELATIN GTO

SAN FRANCISCO INTERNATIONAL ATRPORT (SI’O)
Checked Baggage Recaprahzatmn & Optimization Sereening Constriefion Services
Project

Negotiated by the TSA puisiant 16
Aviation and Transportation Security: Act, Pub. 1. 107-71, 115 Stat, 597
4913”8 C. §114(m)(i) and 186(1}(6)

HSTS04-13-H-CT1140
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ARTICLE I - PARTIES

The parties to this Other Transaction Agreement (OTAY are the U.8, Department of Homeland
Security, Transpartation Securify Administration - (TSA) and' the Caty aid County of San
Francisco, operating through its Alrport Commission ("Commission™), as owner and operator of”
the San Francisco International Alrport {SFO or Airport)., The TSA and the Comtmission agree

fo cooperate in good faith and fo perform their respective obligations fu-executing the purpose of
this OTA,

ARTICLE I - LEGAL.AUTHORITY

This OTA is entered into undet the Commission of the Aviation and Transportation Security Act,
Pub. L. 107-71, 115 Stat. 597, specifically 49 U.S.C, § 114(&*(4}{1) and 106(1)(6), which
authorizes other fransaction agreements:

ARTICLE IIT-8COPE

The purpose of this OTA is to. set forth the ferms and conditions, as’ well as: establish. the
wspectlve cost-sharmg obligations of the TSA and the Commission with fespect to the design,
engineering and construction-relafed services necessary fo implement the construction of the
TSA recapitalization and optimization project: design. submitted by the Commission and

reviewed by TSA pursuant,tc the TSA Planning Gmdelmes atid Demgn Standards (PGDS)
Version 4,1 found at:

hitp:/fwww.isa.pov/research- cenier/mrpm‘t-chwked«bag?gage—gmdance-nmtex ials

This Fxojecf undértakefi by the Commission jivolves. the modification to or construction of the
Airport terminal building infiastructure to recapitalize and opfimizs the TSA EDS systems
Tocated within the Checked Baggage Inspection System (CBIS) Terminal modifications include
required Shafiges t baggage conveyor components, mechanical, pliimbing, electrical, structural,
and telecoirmionications infrastructute: to. plomda for the instalfation of Explosive Defection
Equipment (EDS) within the: baggage screening atga; Esxplosive Trace: Detection (ETD)
equipraent i ths Checkad: Baggdge Resolution. areas, and the installation of- apphcablc CBIS
hardware and software: for use. with & checked baggage in-line baggage. scxeemng system, The

‘objective of the Project is to enhance Airport seourity and baggags scicening capabilitiss and
throughpnt

This OTA also includes des;gn services for 70% and 100% drawings-and specifications, that will
be submitted to TSA For feview in acoofdance with the published TSA PGDS Version 4.1.. This
OTA doss-not include design setvices for the 30% design deliverable. The Commission’ will be
1esponsxbls for developing various cost-effective solunons to replace: fifteen (15) Explosive
Detection System (EDS) machings cumently located i, Temnitial 1 of the: Anport, while
minimizing the impact ta operations and reducing the number- of EDS by ushig- higher
thrughput teclmology units (as appmpmate) The solutions. that the Comimissiont Droposcs
shiould be based upon o baggage seidening rate derived from the: currént baggag& scéréening rate
and a projected, future screening tate.. Solutions based upon such g combined current and future
tate will allow the TSA to consider all cost factors available when making fts decision of the
optimal solutiad,
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ARTICLE IV — COST SHARING AND OTHER RESPONSIBILITIES

1. Capital Costs: The estimated cost of the Project (Total Project Cost) relates to the activities to
modify the airport terminal building infrastructure and the baggage handling system (BHS) to
suppott the installation and operation of the EDS and ETD equipment. It does not include the
costs of acquisition, delivery or instaflation of the EDS and ETD equipment itself. TSA will be
-solely responsible for the acquisition, delivery, installation, and testing of the EDS and ETD
equipment at the designated Project location(s). The Total Project Cost includes the cost for the
construction effort and the design effort for 70% and 100% design deliverables, but does not
include the cost for the 30% design deliverable. All work performed by the Commission
pursuant {o this OTA shall be accomplished in accordance with the TSA PGDS v. 4,1,

2. The cost of the secutity-related portion of the Project has been determined to be
$59,429 406.00 (CBIS Project Costs).

A Recapitalization and Optimization: TSA agrees to reimburse the Commission for 166%
of the allowable, allocable, and reasonable CBIS Project Costs specifically related to the
Recapitalization and Optimization scope of effort that is estimated at $59,429,406.

B. Total: The CBIS Project Cost for Recapitalization and Optimization includes design and
-construction management in addition to construction costs. This OTA is not to exceed a
total reimbursement of $59,429,406.00 (TSA Reimbursement Limif).

3. TSA will determine allowable and allocable costs in accordance with the OMB Circular A-87
“Cost Principles for State, Local and Indian Tribal Governments” codified at 2 C.F.R. Part 225
(together with Appendices A — D) and Appendix F of the TSA PGDS, TSA will reimburse the
Commission on an actual expense basis suppotted by one or more invoices submitted by the
Commission in accordance with Article X “Payment.” The parties understand and agree that all
Project costs in excess of the TSA Reimbursement Limit of $59,429,406, as well as any costs
that are inconsistent with OMB A-87 and the guidance sct forth in the TSA PGDS, shall be borne |
solely by the Commission unless otherwise agreed by the TSA in a written modification in
accordance with this Article IV and Article X111 “Changes andfor Modifications.” Should the
TSA teimbursements of $59,429,406, as adjusted pursuant to Article XIII, represent more than .
100% percent of the final allowable and allocable, and reasonable CBIS Project Costs for the
Recapitalization and Optimization scope of effort, the Cotnmission will refund TSA sufficient
funds such that TSA’s total reimbursement will equal no more than 100% of the final allowable, -
allocable and reasonable CBIS Project Costs for the Reeapltahzahon and Optimization scope
of effort.

4. All costs requested for reimbursement.must satisfy the requirements of both TSA’s PDGS v,
4.1 and OMB Circular A-87. In general, the costs for which TSA will provide reimbursement
under this OTA are limited to those costs associated with the CBIS area, the Checked Baggage
Resolution Area (CBRA), and EDS netwotk equipment room (if applicable to the CBIS Project)
as defined in TSA’s PDGS.. Appendix F of the TSA’s PDGS provides guidance regarding the
reimbursable costs for TSA CBIS Projects.

A. Examples of costs commonly considered reimbursable under this OTA include:

‘Page 3 of 40
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s Soft cost allowances consisting of Design Fees, Project Management, Construction
Management, Escalation, Design Contmgency and Construction Contingency
¢ Construction Costs:

= Demolition (airport building or BHS components related to the CBIS area.)

- BHS infrastructure upgrades, platforms, catwalks located within the CBIS
screening area.

‘- BHS: The BHS portion located within the CBIS screening area, including
redesign and upgrading of conveyors to support the intcgration of the EDS
screening systerm.,

: - Conveyor redesign and upgrade within the CBIS screening area.

- Build out of the EDS netwotk equipment room

- Acoustical treatment in the CBRA area. , '

- Heating, Ventilation, Air Conditioning (HVAC) to maitain equipment and
employee environmental requirements for CBIS, CBRA and EDS network
equipment roomn.

- Electrical and communications infrastructure (cabling, contrel panels) and
basic lighting fixtures for the CBIS and CBRA. .

- Telephone systems/pager systems for TSA CBIS screening area.

- Basic architectural finishes.

Identification of cost classifications herein does not create any obligation on TSA’s part beyond
the requirements found in OMB Circular A-87 and TSA’s PDGS v. 4.1.

B. Examples of costs not considered reimbursable include, but are not limited to:

«  Exterior Building Shell.

* Baggage make-up catrousels or outbound sortation systems.

e Maintenance, repair parts or spare parts (other than spare parts which are initially
provided by the Original Equipment Manufacturer during the installation of new
equipment) for airport terminal imptovements including the baggage handling
conveyor components instalied under this Project.

e Manual encoding consoles or stations.

Employee break rooms, administrative office space and restrooms not intended for
the sole use of TSA staff.

Architecturally pleasing enhancements.

Extended watranties beyond one (1) year,

5. TSA will review the Commission’s requests for changes or associated costs beyond the scope
of the Project. Requests from the Commission for modifications or revisions must be submitted
in the form of a change order request. Change Orders shall not be considered authorization to
exceed the TSA Reimbutsement Limit unless the Commission submits to the TSA Contracting
Officer and Contracting Officer’s Representative (COR) prior written notification of the
expected impact to the CBIS Project Cost and the corresponding impact to the TSA
Reimbursement Limit, and the TSA Contracting Officer agrees in writing fo the proposed
Change Order, including the proposed increase to the CBIS Project Cost and the TSA
Reimbutsemnent Limit. The Commission may not use the TSA contingency funds provided for
the Project, as identified by TSA as part of this OTA, without prior written approval from the -
TSA Contracting Officer. The Commission will not be reimbursed for any work performed
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under a change order unless approved in writing by the TSA Contracting Officer in accordance
with Article XII! of the OTA.

ARTICLE V: PROJECT RESPONSIBILITIES

The primary Project responsibilities of the TSA and the Commission are outlined below, In
addition to primary Project Responsibilities, specific technical responsibilities for the two parties
are contamed in Appendix B, “Project and Acceptance Testing Requirements®, attached hereto
and incorporated by reference into this OTA, The Project will be overseen by the Commission,
except for those portions of the Project that are T SA’s solc responsibifity as set forth in this

OTA.

A. TSA Responsibilities

1.
2'

3,
4,

7.

8.
9.

Provide the TSA’s PGDS, as well as the EDS equlpment specification upon request
from the Airport.

Advise as to the type of EDS equipment to be provided at each Project design phase
submission,

Furnish, deliver, install and test the EDS and ETD equipment,

Provide EDS Original Equipment Manufacturer Technical Support Advisory Services
to the Airport regarding installation, integration and networking of the EDS units into
the BHS.

.- Provide the CBIS System Specific Test Plan (SSTP) to the Airport for the

commissioning, coordination and testing of the CBIS. See PGDS Appendix D for
testing details, See Appendix B for further specifics relating to the TSA testing
portion of the Project.

Establish and conduct the Integrated Site Acceptance Testing (ISAT) for the in-line
CBIS performance capabilities with joint support from the Airport.

Review and approve ISAT results before the in-line CBIS is certified as ready for
operatmnal use.

Provide training for Transportatmn Security Officer personncl on the EDS equipment.
Evaluate the in-line CBIS in operation for 30 days after substantial use begins.

10. Review and consider requested changes submitted by the Airport to the CBIS désign.

Any changes in scope or associated costs must be approved in accordance with Article
X1 “Changes and/ot Modifications”,

11, Provide maintenance, repait, and refurbishment to alt TSA EDS and ETD equipment

throughout its life cycle at no cost to the Commission.

12. Review and concur with the Recapitalization Project design, plans, and specifications

for 70% and 100% design packages for the installation of the replacement EDS units
in the CBIS based upon the recommendations and puidelines in the TSA PGDS in
effect at the time of execution of this OTA,

B. Commission/Airport Responsibilities

1.

Except for the responsibilities of the TSA, as outlined above, the CBIS Project will be
managed and overseen by the Commission. The Commission, acting through such'
contractors as it may engage, will provide the engineering and design setvices, as well
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as the associated construction and baggage handling system contractors, necessary for

successful completion of the Project. The Commission will provide oversight of such
contractor(s) to ensure the Project conforms to the TSA endorsed design, PGDS
criteria and is completed within the prescribed costs and schedule identified and
incotpotated herein as Appendix C,

CBIS designs should be OSHA compliant; adhere to the applicable EDS and ETD
installation and integration guide specifications; and should comply with all applicable
Federal, State, and local building regulations. Provisions will be made in the CBIS
design that will allow TSA and its contractor’s full ingress to and egress from the
CBIS area for the installation, operation, testing, maintenance, and repair of the EDS
and ETD equipment,

Obtain all necessary construction licenses, insurance permits and approvals,

"The Commission shall deliver a firm EDS delivery schedule requirement date to TSA
no later than 60 days after construction contract award. This schedule will be
reviewed and approved by TSA based on OEM EDS delivery schedules. If project
cannot meet the acceptance date, the Commission wifl be responsible for the
safekeeping of the EDS in a secure and climate controlled environment until such time
the system{s) can be installed at the agreed upon site. The Commission will be solely
responsible for any damages and or extra -stattup costs associated with or that occur
during this delay.

Ensure the Project site will be ready to accommodate the installation of the EDS units
when delivered. Project site preparation includes, but is not limited to, BHS
maodifications, mechanical, heating, electrical site preparation, including infrastructure
to protect electrical or fiber optic cables, environmental controls, and any other airport
terminal infrastructure work required to support the operational environment of the
EDS and ETD units.

Facilitate the instailation of the EDS units by providing a clear path during rigging and
EDS installation, and provide sufficient space to allow for initial deployment activities
(such as uncrating the device),

Provide three (3) feet of maintenance access space around the equipment so that spare
parts may be removed and replaced,

Once installed, provide reasonable measures to protect the EDS and ETD equipment
from harm, theft, and water intrusion in the screening area.

Prior to TSA ISAT Testing, it shall be the Commission /Airport’s responsibility to
exercise due diligence to protect and insure the EDS equipment from damage due to
ongoing construction or weather.

10. The Airport shall provide for personnel, assistance, equipment and support services to

jointly execute the Test Readiness Review (TRR) and ISAT leading to the
commissioning and acceptance of the CBIS. Support will include but not be limited
to: '

a, Test bag laydown and storage areas secure and protected from the elements.

b. Baggage handlets for test bag staging, induction and retrieval during testing
and commissioning including personnel and equipment necessary to move test
bags between staging and ISAT areas.

c. Ensure representatives of the Baggage Handling System Contractor (BHSC),
and System Programmer(s) are on site to tun the CBIS during ISAT and
resolve deficiencies found during testing.
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d. Airport badging required for TSA contractor ISAT team members shall be
executed in a timely manner such that no greater than two (2) trips to the
airport are necessary to complete all badging requiremetts to be issued and
receive an airport badge. .Should this requirement not be met, the
Alrport/ILDT shall provide all escorts necessary to allow the TSA ISAT Team
to conduct the ISAT and follow-on live operations run-in observation.

e. Provide TSA and theit Contractors full and complete most recent
documentation of the project to include “approved for Construction™ sets of the
mechanical, electrical and controls drawings and control descriptions, see
Appendix B for details,

. 11, Perform and beat all cost of the operation, maintenance and repairs for the aitport
terminal installed property such as the baggage handling conveyor system, including
the conveyors in the baggagc screening matrix, heating, air conditioning, electrical and
mechanical infrastruciure in support of this Project.

12, Submit monthly milestone and project progress status repotts by the 10% of each
month to the TSA Contracting Officer’s Representative (COR)/Regional Deployment
Coordinator (RDC), TSA Site Lead Contractor and TSA Contracting Officer. Speciﬁc
requirements for the content of the monthly project status report are identified in
Appendix D.

13. CBIS designs and constructlon shall meet all requirsments of the TSA Security
Technology Integrated Program (STIP) Data Requirements for Checked Baggage
Systems as shown in Appendix E. The Airport shall provide all deliverables required
in the STIP Data Requirements to the TSA COR/RDC.

14. Receive concurrence froth TSA at each stage of the design rervxew in order to proceed
to the next design review stage.

15, Provide a budgetary construction cost estimate with the 70% and 100% design reviews

: for the Project.

16. Ensure the EDS OEM site planning, installation, integration and networkmg
guidelines are incorporated into the design to ensure operational, maintenance and
environmental specifications are met.

17. As part of the design, provide reasonable measures to protect the EDS and ETD
equipment from harm, theft, and water intrusion in the screening area.

18, Incorporate heating, ventilation, air conditioning into the design as well as OSHA
requirements for those spaces occupied by TSA personnel.

For additional clarification regarding roles and responsibilities see Appendix B.

C. Operation and Maintenance Costs

It is understood and agreed that the EDS and ETD secutity screening equipment are and will at
all times remain the property of the TSA. TSA will maintain, repair, and refurbish the EDS and
ETD units at no cost to the Commission.

Except for the EDS and ETD security screening equipment owned by the TSA and separately
provided for use at the Airport, the Commission shall own and have title to all airport terminal
building improvements made in accordance with this OTA such as heating, ventilation, air
conditioning, electrical and mechanical infrastructure, baggage handling conveyor systems and
controls, or other assets which are acquired and instafled under this OTA in support of this
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Project. It will remain the responsibility of the Commission, its contractors or lessees acting
through such agents as it may use, fo maintain, repair and or replace such an'port property to
sustain the operational environment of the EDS and ETD security screening equlpmant. Title to
all airport terminal building improvements that were purchased or reimbursed using Federal
funds for this Project, shall become the property of the Commxssion, whether purchased with
TSA or the Commission’s funds. :

D. Deliverables

Appendix D identifies other required deliverables to be submitted by the Commission and/or
Airpott.

ARTICLE VI - EFFECTIVE DATE AND TERM

The term of this OTA shall be from the date of execution of the OTA until five years from the
date of execution, unless earlier terminated by the parties pursuant to Article XV “Termination”
as provided herein or extended by mutual agreement pursuant to Article XIII “Changes and/ot
Modifications”, in order to allow the Commission time to submit a final invoice, close out the
Project, and address any other issues. The Commission agrees to work with TSA to close this
OTA within six (6) months of completion of the Project including successful ISAT acceptance
testing and operational run-in of the in-line CBIS.

The Commission will establish and provide to the TSA Regional Deployment Coordinator
(RDCY and TSA CO, within 30 days of execution of this OTA, Project Milestones that allow
objective measurement of progress toward completion. TSA maintains the right to identify any
additional Project Milestones fo be tracked by the Commission.

ARTICLE VII - ACCEFTANCE AND TESTING

TSA will deem the Design Project complete upon review and concurrency of the 100% design
submittal package for the Commission. The 100% design submittal package must conform to
the TSA PGDS Version 4.1, where feasible,

TSA will deem the CBIS-related portion of the Project complete upon successfut results of the
TSA ISAT (Integrated Site Acceptance Test) as conducted by the TSA independent Acceptance
Test Contractor and successful completion of the 30-day Operational Run-In period. TSA ISAT
will evaluate the CBIS against the TSA PGDS version stated-in this OTA as well as assess and
comment on functional and performance differences to the most current version of the PGDS
vetsion published at the time of ISAT.

Successful completion of Project requires the correction of CBIS deficiencies identified during

the TSA ISAT as documented in the Quick Look Report (QLR) and as followed up at the end of

the Operational Run-In period in the Test Summary Report (TSR). TSA will release the funds

retained pursuant to Article X only after the CBIS has passed the ISAT test and Operational Ruo-

In period and the deficiencies have been corrected, Additional details are contained in Appendix
C, “Project and Acceptance Testing Requirements”

ARTICLE VIII - AUTHORIZED REPRESENTATIVES
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The authorized representative for each party shall act on behalf of that party for all matters
related to this OTA. Each party’s authorized representative may appoint one or more personnel
to act as an authorized representative for any administrative purpose related to this OTA, -
provided written notice of such appointment is made to the other party to this OTA. The
authorized representatives for the parties are as follows:

A, TSA Points of Contact:
Contracting Officer’s Represcntatlvcchgzonal Deployment Coordinator;
Shahzan Akber )
Mail Stop TSIF #32
Transportation Security Administration
1 Post Office Road
Washington, DC 20528-6032
Phone: 571-227-5645
E-Mail: Shahzan. Akber@tsa.dhs.gov

Contracting Officer:

Kerry Toscano

701 South 12" Street :
Arlington, VA 20598-6025
Phone: 571-227-4932

E-Mail: Kerry, Toscano@dhs.gov

Only the TSA Contracting Officer (CO) shall have the authority to bind the Federal government
with respect to scope of work, funding and lability, The TSA ‘Regional Deployment
Coordinator (RDC) is also the TSA Contracting Officer Representative (COR) and is responsible
for the technical administration of this OTA and technical liaison with the Commission, - The
TSA COR is not avthorized to change the scope of work, to make any commitment or otherwise

obligate the TSA, or authorize any changes which affect the liability of the TSA such as amount
- or level of funding,

The Commission must notify the TSA CO and COR in the event that any TSA employee ot TSA
contracted agent takes any action that may be interpreted by the Commission as direction which
could increase the Project costs and could cause the Commission to seek reimbursement from
TSA in excess of the TSA’s total reimbursement liability as defined in Articles IV and IX of this -
OTA.

B.  Commission/Alrport Points of Contact:
The Commission/Aitport Point of Contact for all correspondence is:

Greg McCatrthy

Project Manager

San Francisco International Airport
Design, Construction, & Technology
Phone; 650-821-5204

E-Mail: Greg McCarthy@flysfo.com
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ARTICLE IX - FUNDING AND LIMITATIONS

TSA will provsde funding to the Commission in an amount not to exceed $59,429,406.00 (TSA
Reimbussement Limit). Funds in the amount of $59,429,406.00 are hereby obligated and made
- available for payment for performance of this OTA. Expenses incutred in executing the work
identified herein are chargeable to:

Procurement Funding
Request (PR) Accounting Code Amount
SCFROSXB010D2013SWED44GE013723006200622CT0/59030
01518010000/251B/TSA DIRECT/DEF, TASK : $6,000,246
SCF12XB010D2013SWE044GEQ13723006200622CT0/59030
2113203CT1140 |- 01518010000/251B/TSA DIRECT/DEF. TASK $53,429,160
TOTAL FUNDING AMOUNT $59,429,406

In the event of termination or expiration of this OTA, any TSA funds that have not been spent or
incurred for allowable expenses prior to the date of termination and are not reasonably necessary
to cover allowable and allocable costs as of the date of termination will be returned and/or de-
obligated from this OTA. TSA’s liability to make payments to the Comimission is limited to the
funds obligated and available for payment hereunder, including written modifications to this
OTA. :

Under no circumstances will TSA be responsible to reimburse the Commission/Airport for profit

or the general costs of government. The Commission may recover the allowable direct costs of
- the Commission personnel performing work necessary under this OTA, as well as the allowable
and allocable costs of the contractors hired by the Commission to perform the necessary work
under this OTA. Profit and overhead costs for the Commission contractors performing work on
the Project are allowable costs. Submission of a cost allocation plan is required to address any
indirect costs, to include the Commission/Airport employees, who work on multiple activities
that will result in a request for reimbursement under this OTA. TSA will not be responsible for
costs incutred by the Commission/Airport, its contractors or agents to pecform work not in
compliance with the TSA requirements in this OTA. The TSA CO has the right to recoup any
payments made to the Commission/Airport if the TSA CO determines that the invoices exceed
the actual costs incurred, or if the work substantlally deviates from the TSA approved CBIS
design requirements for the Praject pursuant to this OTA.

TSA will reimburse only for allowable, aliocable and reasonable costs in accordance with the
OMB Circular No. A-87 in effect on the Effective Date of the OTA (codified at 2 C.F.R. Part
225) and the allowable/not-allowable costs identified in Appendix F of TSA’s PGDS v 4.1.

ARTICLE X -PAYMENT

The United States Coast Guard Finance Center performs the payment function on behalf of the
TSA. For putposes of submission to the Coast Guard Finance Center, the Commission must
submit a completed Summary Invoice. Registration in the System for Award Management

(SAM) is mandatoty for invoice payment. To obtain information regarding SAM, please refer to
hitps:/fwww.sam.gov/portal/public/SAM/.
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Invoices for reimbursable expenses will be submitted every sixty (60) days, as expenses are
mcurred, and must be prepared properly in accordance with the terms of this Agreement For

. periods in which the Commission has not incurred a reimbursable expense, an invoice is not

required. Expenses are considesed to accrue on the daté that the Commission is. invoiced from a
contractor, sub-confractor, supplier, or provider of services, Reimbursement by TSA is
conditioned upon submission to TSA of an invoice identifying the Project costs that have been -
incurred and paid. The TSA will make its best effort to make payment to the Commission within
90 days from receipt of each pmperly prepared invoice for reimbursement of incurred Project
c0sts,

Ten percent (10%) of all submitted costs identified by TSA as allowable, allocable and reasonable
shall be retained by TSA until completion of the Project, and shall only be reimbutsed to the
Commission upon successful completion of all of its obligations under this OTA, including,
completed system documentation submitted to TSA and successful completion of all testing as

\ required in Article VII of this OTA,

In the event that an invoice for reitnbursable expenses is not teceived by the TSA within a twelve
(12) month penod the TSA resetves the right to terminate the OTA per Atrticle XV
“Termination.”

The TSA reimbursement process consists of two steps.

Step 1 - Summary Invoice Submittal to the U.S, Coast Guard Finance Center for Péyment,
and at a minitum should contain the following information;

(1) Other Transaction Agreementt Number

(2) Invoice Number and Tnvoice Date

(3) Complete Business Name and Remittance Address

(4) Point of Contact with address, telephone, fax and e-mail address

(5) Tax Identification Number and DUN’s Number

{6) Dollar Amount of Reimbursement requested

(7) Signature of the Commission’s authorized representative and the
following certification language: “This is fo certify that the services
set forth herein were performed during the period stated and that the
incurred costs billed were actually expended for the Profect.”

The Summary Invoice may be submitted by standard mail or by electronic
transmission fo the following address(s);

1

Mailing Address: TSA Commercial Invoices
USCG Finance Center
P.0.Box 4111
Chesapeake, VA 23327

Email: FIN-SMB-TSAINVOICES@uscg.mil

Step 2 — Submission of Summary Invoice and Supporting Documentation
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Submittal to TSA for Approval of Payment:

The TSA CO and the COR are required to review and the TSA CO will approve all
invoices prior to payment. To aid in this review, the Commission shall provide a copy of
the Summary Invoice along with all receipts, contractor pay requests and other
supporting information which specify the vendor, services provided, and products
delivered as well as the appropriate documentation that the Commission has paid these
obligations, The Commission should provide this supporting information simuttaneously
with Step 1 to expedite the payment process.

The Suppott Documeritation should contain the followmg items:
¢ Summary Invoice from Step 1
* An executive summary project overview with the first invoice
e A summary spreadsheet providing a categorized breakdown of the amount
invoiced
« Signed, approved and legible copies of each individual contractor’s invoice to
include schedules of values scope of work
o Copies of conttacts and change orders that provide suppott for the actual
work being invoiced
o Vendor and subcontractor invoices with specific detarls about services
" provided
o Rationale for all allocations or unusual calculations or assumptions
o Copies of subcontractor’s invoices if listed on a prime contractor’s invoice
as a single amount (copies of timesheets and detailed backup not required if
* descriptions are clear and specific)
* Proof of payment by the Commission for each invoice in the form of copies of
check/warrants, bank wire transfers, or accounting systems transactions

The Summary Invoice and supporting documentation may be submitted by email or mail
via CD or paper documents to the below addresses. The final closeout invoice should
include proof that all required deliverables have been provided.

TSA Contracting Officer’s Representative ~ TSA Contracting Officer

Shahzan Akber C/O Mr. Henry Edquist
Transportation Security Administration Faithful & Gould

TSA Systems Integration Facility 1725 Duke Street, Suite #200

1 Post Office Way Alexandria, VA 22314

Washington, D.C. 20528-6032 Phone:-571-403-8777

Mail Stop TSA TSIF - #32 Email: Henry Edquist@fgould.com -

Email: OSTCBD(@tsa.dhs.gov

Upon completion of the review of the supporting documentation for the Summary Invoice,. the
TSA CO and the TSA RDC/COR will advise the Coast Guard Finance Center regarding payment
of the Summary Invoice.

TSA may pay any charges due under this OTA by electronic funds tranéfer, check, or other
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ARTICLE XI - AUDITS

" The Federal Government, including the Comptroller General of the United States, has the right to

examine or audit relevant financial records for a period not to exceed three (3) years after’
expiration. of the terms of this OTA. The Commission and its contractors must maintain an

established accounting system that complies with generally accepted accounting principles.

Records related to disputes arising out of this OTA shall be maintained and made available until

such disputes have been resolved. As used in this paragraph, “records” includes books,

documents, accounting procedures and practices, and other data, regardless of type and

regardless of whether such items are in written form, in the form of computer data, or in any

other form related to this OTA.

The Commission shall maintain all recotds and other evidence sufficient to reflect costs claimed
to have been incutred or anticipated to be incurred directly or indirectly in performance of this
OTA. The TSA CO or the authorized representative of the TSA CO shall have the right fo
examine and audit those records at any time, or from time to time, The right of examination
shall include inspection at all reasonable times at the offices of the Commission or at the offices
of the Commission’s ‘contractor(s) responsible for the Construction Project. The Commission
will be required to submit cost or pricing data and supporting information in connection with any
invoice relating fo this OTA if requested by the TSA CO.

This Article XI shall not be construed to requite the Commission or its contractors ot
subcontractors to create or maintain any record that they do not maintain in the ordinary course
of business pursuant o a provision of law, provided that those entities mamtam records which
conform to generally accepted accounting practices.

The Commission shall insert a clause containing the terms of Article XI — Audits in all of its
contracts and subcontracts under this OTA that exceed $100,000.00 (One Hundred Thousand
DoHats). '

ARTICLE XTI - REQUIRED FEDERAL PROCUREMENT PROVISIONS -

Competition in the award of contracis or procurements resulting from this Project is strongly
encouraged and the Commission should promote competition to the maximum extent practicable.
The Conimission may follow its local procurement requitements for this OTA, The Commission
agrees to include in its contract(s) a provision that the Commission’s designs and work for this
Construction Project are required to comply with the TSA’s PGDS Version 4.1, whete feasible,

ARTICLE X1l - CHANGES AND/OR MODIFICATIONS

Changes and modifications to this OTA shall be in writing and signed by the TSA CO and duly
executed by the authorized representative of Commission. Any modification shall cite to this
OTA and shall state the exact nature of the change and/or modification. No oral statement by
any person shall be interpreted as modifying or otherwise affecting the terms of this OTA, The
properly signed written modification shall be attached to this OTA and thereby becomes a patt of
this OTA.
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ARTICLE XIV ~ DISPUTES

When pOSSIble disputes will be resolved by mfonnal discussion between the parties. All
disputes arising under or related to this OTA shall be resolved under this Article. Disputes, as
used in this OTA, mean a written demand or written assertion by one of the parties seeking, as a
matter of right, the adjustment or interpretation of OTA terms, or other relief arising under this
OTA. The dispute shall be made in writing and signed by a duly authorized representative of the
Commission or the TSA. At a minimum, a dispute under this OTA shall include a statement of
facts, adequate supporting data and a request for relief. In the event that the parties are unable to
resolve any disagreement through geod faith negotiations, the dispute will be reviewed and
adjudicated by the TSA Assistant Secretary or his or her designee. If a party disagrees with the
decision of the TSA Assistant Secretary or his or her designee, they may pursue other available
legal remedies,

ARTICLE XV - TERMINATION

In addition to any other termination rights provided by this OTA, either party may terminate this
OTA at any time prior to its expiration date, with or without cause, and without incurring any
liability or obligation to the terminated party (other than payment of amounts due and
performance of obligations accrued, in each case on or prior to the termination date) by giving
the other party at least thirty (30) days prior written notice of termination. Upon receipt of a
notice of termination, the receiving party shall take immediate steps to stop the accrual of any
additional obligations that might require payment.

In the event of termination or expiration of this OTA, any TSA funds that have not been spent or
incutred for allowable expenses prior to the date of termination and are not reasonably necessary
to cover termination expenses will be returned and/or de-obligated from this OTA.

' ARTICLE XVI - CONSTRUCTION OF THE AGREEMENT

This OTA is an “other transaction” issued under 49 US.C. § 106(1) and 114(m)(1) and is not a
procurement contract, grant or cooperative agreement, Nothmg in this OTA shall be construed
as inc’orpotatmg by reference or implication any provision of Federal acquisition law or
regulation. It is not intended to be, nor shall it be constrned as creation of a partnersh1p,
corpotation, ot other business entity between the parties. -

Each party acknowledges that all parties hereto participated equally in the negotiation and
drafting of this OTA and any amendments thereto, and that, accordingly, this OTA shall not be
construed more stringently against one party than against the other.

This OTA constitutes the entire agreement between the parties with respect to the subject matter

hereof and supersedes all prior agreements, understandings, negotiations and discussions,
whether oral ot written, of the parties.

In the event that any Article and/or parts of this OTA are determined to be void or otherwise.
invalid or unenforceable, such Article or portions thereof shall lapse. No such lapse will affect
the rights, responsibilities, and obligations of the parties under this OTA, except as provided
therein. If either party determines that such lapse has or may have a material effect on the .
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performance of the OTA, such party shall prbmptly notify the other party, and shall negotiate in
good faith a mutually acceptable amendment to the OTA if appropriate to address the effect of
the lapse.

ARTICLE XVII - PROTECTION OF INFORMATION

The parties agree that théy shall take appropriate measures to protect all proprietary, privileged,
confidential, or otherwise Sensitive Security Information (SSI) that may come mto their
possession as a result of this OTA.

Al RELEASE OF TECHNICAL DATA |

* No Sensitive Security Information (SSI), as defined in 49 CFR Parts 15 and 1520, concerning the
scope of this OTA, shall be published or released to the public without prior written approval of
the TSA Assistant Secretary or his or her designee, Guidance regarding SSI may be found in

Appendix - G, ‘Checked Baggage Screening Equipment Sensitive Security Information
Identification Guide”, of the TSA PGDS,

B. RECORDS AND RELEASE OF INFORMATION '
All Sensitive Security Information (SSI), as defined in 49 CFR Part 1520, shail be handled in
accordance with TSA policies and regulations. All employees, contractors, and subcontractors
assigned to work under this OTA are subject fo the provisions of 49 CFR Part 1520, Protection
of Sensitive Security Information, because they act for, or carry out duties for, or on behalf of the
TSA. SSI may not be disclosed except in accordance with the provisions of that rule or where
TSA otherwise approves, :

C. MEDIA :
Neither the Commission, nor its contractors shall include in its publicity or public affairs
activities related to the subject matter of this OTA any SSI unless written approval has been
received from the TSA Office of Security Capabilities or the TSA Office of Strategic
Communication and Public Affairs, The purpose of this provision is to preclude the inadvertent
release of SSI fo the general public.

ARTICLE XVIII - SURVIVAL OF PROVISIONS
The following provision of this OTA. shall survive the termination of this OTA: Article 1V —
Cost Sharing and Other Responsibilities; Article IX — Funding and Limitations; Atticle XI ~

Audits; Article XII — Required Federal Procurement Provisions; Article XIV — Disputes, Article
XV - Protection of Information and Atticle XV - Survival of Provisions.
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TN WITNESS WHEREOT, the Parties have entered into this Agreement by their-duly
muthorized officers this 20 Way oi TEREME, 2013,

0. 8 Depmtment of Homeland Sn'cur.xfy "The City and County of San If‘rm.tcis.cd.
“Transportation Security Administration {Acting through its Alrpert Commission
a5 owner ‘\ud oper aim of the San Francisco:

KLI‘I Y Towuﬂo
TSA Contracting Officer

a\ru \zom 94 e

Dute. ’ o Date 7

Johm J Martin !
Alrpori Director

i

Authorized by Afrport Commission

Resolution No. {2 <010

By: 4 /
# Shetyl Bregman
City Attonery .
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_ Appendix A
TSA Planning Guidelines and Design Standards
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Appendix B
Project'and Acceptance Testing Reqmrements

Scope: TSA support for the in-line Checked Baggage Inspection System (CBIS) solution will
encompass design, construction and commissioning to support the in-line CBIS.

A. TSA responsibilities with regard to the Project are listed below in sections 1.1 o 1.7,
Many responsibilities are delegated to TSA contractors such as the EDS Original
Equipment (OEM) Manufacturer, TSA Site Lead Contractor, and TSA Acceptance Test
Contractor but ultimate responsibility resides with TSA.

11 EDS PLACEMENT

If applicable, TSA will ship, rig and install EDS machines and associated EDS screening
equipment, to include any necessary ETD screening equipment, in their respective operational
locations within the CBIS Project location. TSA, through the EDS .OEM or other TSA
contractors, shall be responsible for cootdinating and integrating activities regarding placement
of EDS equipment with the local TSA Point of Contact and Airport Point of Contact,

1.2 INSTALLATION SUPPORT

1.2.1 Project Management

As applicable, the TSA Site Lead Contractor and the EDS OEM shall be responsible for
providing technical support throughout the entire period of performance during the installation
Project. The OEM shall be responsible for alt labor, materials, equipment, and support services

required for planning, managing, and supervising all items related to the installation of the EDS
units and associated ancillary equipment.

1.2.2 Technical Support

TSA will provide technical support to the Project through existing TSA contracts with the EDS
OEM, TSA Site Lead Contractor, and TSA Acceptance Testing Contractor

» The identified TSA Site Lead Contractor should be included in all relevant CBIS
planning/project meetings relevant to TSA contributions to the Project. Project schedules
and updates should be provided to the TSA Site Lead Contractor to ensure TSA has
timely and sufficient notice of deliverable dates. The TSA Site Lead Contractor will
assess the project progress against the project schedule and approved design to advise
TSA of issues related to cost, schedule and/or performance impacts fo the in-line project,

» The EDS OEM shall provide technical consultations to the TSA Regional Deployment
Coordinator (RDC), TSA Site Lead Contractor, TSA Acceptance Test Lead, TSA
Acceptance Testing Contractor and Airport regarding Project efforts that may include,
but are not limited to; teleconferences; reviews of drawings and specifications; and
exchanges of technical documentation such as specifications, manuals, and guides.

u ’TSA Acceptance Testing Contractor shall support ISAT of the CBIS (the EDS units,
BHS and the integration between them) and will develop relevant CBIS test plans and
reports that will be shared with the Airport.’
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= Support for the development and execution of the TSA Other Transaction Agreement in
place between TSA and the Commission will be provided by TSA Office of Acquisition,

» Oversight and coordination of technical aspeots of the Project will be provided by the
TSA Regional Deployment Coordinator,

= Local TSA personnel shall support coordination of issues between TSA Regional
Deployment Coordinator (RDC) and the Alrport as directed by the Federal Security
Director (FSD).

1.2.3 Commissioning Services

TSA, through the EDS OEM and its other TSA contractors, shall be responsible for all Iabor
matetials, equipment, and support services nheeded to assemble, power up, configure, and install
the EDS machines into the required operational condition. The EDS OEM shall provide technical
support, documentation, and installation of the EDS units and the associated local Baggage -
Viewing Stations (BVS) afier confitmation that all pre-installation requiremens have been met.
The EDS OEM shall coordinate with the TSA RDC, TSA Site Lead Contractor, TSA Acceptance
Test Lead, and the Airport to perform system testing,

1.3  Acceptance Testing

Mandatory testing for this system includes Site Acceptanca Testing (SAT) for the EDS units
followmg instailation; pre-lntegt ated Site Acceptance Testing following the integration of the
EDS units with the BHS is affitmed through a Test Readiness Review (TRR) and Test Readiness
Notice (TRN); and Integrated Site Acceptance Testing (ISAT) is conducted prior to TSA
acceptance of the CBIS system for operational use. TSA may elect to oversee BHS pre-ISAT
conduct to confirm readiness of the system and conduct the TRR within the timeline of the ISAT
to reduce the overall testing timeline. See the following table for minimum lead time
requirements for testing activities.
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Lead Times far
ISA.T

. Table 1. ISAT Txmelme .

pro:ected test -
date) -

Site Initiation or
=180 days from
ISAT

Site Survey Data Collection Checklist
provided to the ILDT to complete to support
the ISAT Site Specific Test Plan (SSTP)
development.

TSARDC, TSA

Site Lead Contractor

=120 days

Completed Site Survey Data Collection
Checklist and supporting site documentation

received by TSA Acceptance Test Contractor

from TSA Site Lead Contractor, to include:

Any and All Approved Request for
Variance (RFY)

Basis of Design Report

Sample BHS & CBIS Reports for all
PGDS required Reports

BHS & EDS Network Diagrams and
Server Architecture

Local Procedures for Fail-Safe, E-Stop,
Jam Clearing and IQ Test Conduct
Airport/Airline Bag Induction/Hygiene
Procedures

BHS Specifications

Controls Description and/or Description
of Operation (if both exist then provide
both)

Fail-safe and/or E-Stop Zone Drawings
BHS Mechanical Plan and Elevation
Drawings from Natural Induction
Locations to & through the CBIS, CBRA
and Make-up Locations with Conveyors
labeled, Plan View Drawings and
Electrical Drawings of the BHS/CBIS
with Control Station & Photoeye

Locations and labeling, All drawings will -

be “Approved for Construction” by the
Airpott and not Pre-Bid or Bid Use Only
versions,

At least 1 Plan/OverYiew Drawing that
shows the entire CBIS in a single view
Conveyor Motor Manifest fo include not
less than (Conveyor Name, Phase,
Conveyor Type, Degree of Turn, Degree

ILDT, TSA Site
Lead Contractor

382.
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of Incline/Decline, Length, Speed in FPM,
Motor HP, Control Type (VFD yes/no),
Brake Type, Motor Type, drive Type,
FLA Rating). ,
¢ Installation & Commissioning Phasing
Plan Narrative and Phasing Plan Drawings
o Construction and Testing Schedule(s)

=90 days On-site Site Survey Meeting held. to conduct | ILDT, _
initial test coordination and review the draft | TSA RDC, TSA Site
SSTP, This visit will allow the TSA Lead Contractor,
Acceptance Test Contractor to tour the site, | TSA Acceptance

! review the draft SSTP with the TLDT; Test Contractor

coordinate logistics and manpower and
initiate the SIDA badge application process, if
required, TSA Site Lead Confractor
cootdinates schedule with the ILDT and
TSA’s Acceptance Test Contractor.

>45 days Final SSTP Review Meeting between the ILDT,
TSA Acceptance Test Contractor and the TSA Site Lead
ILDT to review the final SSTP, include any Contractor, TSA.
other approved RFV, verify logistics & Acceptance Test
manpower, and review specific tests to be Contractor, TSA
petformed, Any requests for variance from | RDC
the SSTP testing reguirements must be -
delivered in writing to the TSA RDC priot to
this meeting for review and response. This is
the last chance for the ILDT to disclose any
test standards that cannot be met in writing
and formally justify exemption from test-
criteria. Any final revisions to the SSTP will
be made and distributed to the ILDT and
RDC prior to test execution,

Typically 14 days | TSA Acceptance Test Contractor will ship ILDT, TSA

to 1 day test articles to the ILDT. The ILDT receives | Acceptance Test
the test articles and stores in a secure and Contractor
weather protected laydown area as agreed to
by the ILDT and TSA Acceptance Testing
Contractot in the Final SSTP Review

. Meeting,
>11 business days | CBIS pre-testing - The ILDT conducts pre- ILDT, TSA Site
- 1 testing. The TSA Site Lead contractor will Lead Contractor

provide oversight of CBIS pre-testing to
validate the Test Readiness Notification
(TRN) to the TSA RDC and Acceptance Test

383
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Team. The ILDT delivers internal pte-ISAT
test results to the TSA.Site' Lead Contractor
and the Site and TRR readiness confirmation
letter to the TSA RDC and Acceptance Test
Team, Upon snccessful review, the TSA Site
Lead Contractor is deployed to the site within
7 days.

Note: TSA may combine TRN with CBIS
pre-testing and/or conduct TRR as a subset of
ISAT

>7 business days

TSA Acceptance Testing Contractor or Site
Lead Coritractor initiates & performs th
Note: TRR Performance by Acceptance
Testing Contractor will be a subset of overall
ISAT duration and permit passed tests to be
credited toward ISAT completion. TRR
failure will result in 2 week moratorium.,

ILDT, TSA Site
Lead Contractor

>3 business days

When notice of successful TRR is completed
and delivered to the TSA Acceptance Testing
Contractor via 2 TRN no later than COB
Wednesday (5:00 p.m. EST), ISAT
deployment will occur the following
Monday. If delivered any time Thursday
through Sunday, the TSA Test Team
deployment will occur on the second Monday.

TSA Site Lead
Contractor, TSA

1 Acceptance Test

Contractor

1 business days

TSA Acceptance Test Contractor travel day
(normally Monday) :

TSA Acceptance
Test Contractor

Test stgrt

TSA Acceptance Test Contractor travel day
(normally Monday) with mobilization
activities and an in-brief meeting with ILDT
on the next business day, Prior to start of
testing, TSA Acceptance Test Contractor will
accept PLC code from TSA Site Lead
Contractor or ILDT prior to the start of
testing. TSA Acceptance Test Contractor and
ILDT will work together to perform ISAT and
collect BHS and EDS performance
documentation. Prior to departing the site, an
Qut-brief meeting will be held for all site
stakeholders.

ILDT, TSA
Acceptance Test
Contractor, TSA Site
Lead Contractor

" <2 business days

after ISAT
complete

"QLR is submitted by the TSA Test

Acceptance Contractor to the TSA
Acceptance Test Lead and RDC for review

TSA Acceptance
Test Confractor,

TSA Acceptance

384
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and approval Test Lead, TSA
, - RDC :
X business days . | TSA conducts ISAT review board based on TSA RDC, TSA
after QLR receipt | QLR results to determine readiness of CBIS | Acceptance Test
: to enter Live Operations and Bag Screening | Lead,

or whether to return CBIS to ILDT for

correction of deficiencies prior to Live

Operations
5 business days QLR is distributed by the TSA Deployment | TSARDC
after ISAT review | RDC ’
board decision .
For 30+ days from | The TSA Acceptance Test Contractor ILDT, TSA
start of substantial | remotely monitors system performance duting | Acceptance Test
use live operations run-in period and observes Contractor, TSA

. system on-site for 3+ days Test Lead

5 business days The TSA Acceptance Test Contractor TSA Acceptance
following provides a Test Summary Report (TSR) to the | Test Contractor,
completion of data | TSA Acceptance Test Lead and RDC for TSARDC, TSA
coltection and review and approval, Acceptance Test
onsite observation /| Lead
for run-in
3 business days RDC distributes TSA approved TSR to ILDT | ILDT, TSA RDC

1.3.1. Site Acceptance Testing (SAT) .

The EDS OEM shall coordinate and conduct SAT testing on the EDS machines in the presence
of a TSA designated government witness. The EDS OEM shall implement and coordinate
testing by issuing a Test Readiness Notification (TRN) at least 7 days prior-to the scheduled
Acceptance testing. Passing SAT results are required prior to final integration of EDS to the
BHS and to certify equipment readiness for operational use in screening baggage. In the event
that the TSA supplied EDS units cannot meet SAT test requlrements, TSA will ensure that any
EDS machme defects are corrected or that the EDS unit is rcplaced ‘

1.3.2, Site Specific Test Plan Development (SSTP)

TSA has arranged for its Acceptance Test Contractor to develop a SSTP based on testing critetia
outlined in the TSA PGDS Appendix D. The Draft SSTP will be based on the Airport’s

responses to a Site Planning Checklist to be completed >120 days in advance of ISAT. The Final
SSTP shaill be delivered to the Airport between 60 and 30 days in advance of proj jected ISAT
start-up. The ILDT and TSA Acceptance Testing Contractor will conduct review meetings of
the Draft SSTP and Final SSTP per schedule in Table 1, Section 1,3 of this OTA prior to ISAT.
Any requests for deviation from the SSTP testing requlrements must be delivered in writing
through a RFV to the TSA RDC and Acceptance Test Lead prior to this Final SSTP meeting for
review and response,

The TSA RDC and TSA Aéceptance Test Lead will review/evaluate any requests for phased
testing {e.g. non-consecutive testing activities requiring multiple TSA Test Team trips). Such
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requests must be supported by compelling justification and submitted in writing through a RFV
to the TSA RDC and TSA Acceptance Test Lead during the design process and well in advance
of SSTP development. Programming or mechanical changes made before ISAT (typicalty
during Contractor pre-testing) must be documented and provided to the TSA RDC and TSA

Acceptance Testing Contractor, Once a system enters TRR, no variances will be permitted to the
testing criteria,

1.3.3. Integrated Site Acceptance Testing (ISAT)

Scheduling and Coordination: Construction schedule including the ISAT start date(s) and
duration(s) shall be shared with the TSA Site Lead Contractor, TSA RDC, TSA Acceptance Test
Lead and TSA: Acceptance Test Contractor through weekly and monthly meetings and reports
upon submission of the SSTP checkiist to ensure all stakeholders maintain schedule awareness. -
This schedule shall be distributed each time changes are made to the ISAT start date and/or
duration. Changes made to the schedule within two weeks of the planned ISAT start date may
relieve the TSA of the obligation to begin testing within three business days of the TRR. In this

situation, the ISAT start date could depend on TSA’s testing workload and resource allocation.

Test Results and Reports:
Testing results will be shared in hard copy format with the Airport from the RDC thlough the
local TSA Point of Contact. Test results will identify security, efficiency and safety concerns.
There are four (4) possible test outcomes:
¢ Meets PGDS Criteria — The system under test meets CBIS design and PGDS cr:tena,.
¢ Minor Defects Found — The system under test had no security failures and performance
deficiencies would not impede system performance and staffing levels.
¢ Major Defects Found — The system under test had no security failures but peiformance
deficiencies would be defrimental to system performance and/or staffing levels.
» Fail — The system under test produced security failures and/or deficiencies that would be
excessively detrimental to system performance and staffing levels. -

In the event of a failed ISAT result, TSA reserves the right to defer any subsequent re-tests for a
period of at least 30 days.

14 INTEGRATION SERVICES

1.4.1. BHS Support

The EDS OEM shall assist the Commtssnon s contractor to estabhsh dxgata! and serial
communication for the EDS units. Once communication between devices has been established,

~ the EDS OEM shall provide the following support and integration services.

*  Assist the BHS contractor to obtain efficient EDS operation.

= Provide on-site Integration Engineer Support Services to facilitate the entire integration
effort with the BHS,

«  Be available to support system testing and validation conducted by internal or external
organizations including the Integrated Site Acceptance Test (ISAT) and pre-ISAT Project

testing and throughout the planning phases including the issuance of the ISAT TRN and
TRR,
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= During initial Live Operations Run-In , provide system performance documentation and
technical assistance as requested by TSA, TSA Acceptance Testing Contractor and/or the
ILDT. , :

1.4.2. Software and Hardware

Following SAT and throughout the integration effort, the EDS OEM shall install and test the
required software and hardware to allow for digital and serial communication between the EDS
and the BHS PLC if required. Functtonahty of the EDS BHS interface hardware and software
shall be verified by the EDS OEM at the interface box prior to working with the Ajrport BHS
contractor 10 ensure a proper opcratmg PLC interface and to avoid delays.

15 SYSTEM NETWORKING

1.5.1 Network Infrastructure
The EDS OEM shall provide required patch cables and miscellaneous hardware to interface
between network patch panel and EDS OEM supplied networking components,

1.5.2 Network Services

The EDS OEM shall provide: training for TSA staff; coordifiation and support for TSA and
testing certification; and resources to conduct instailation, testing, and initial operational support
for networking. No other network may interface with the networked aitport screening sclution.
The implemented assigned network for operation shall be an isolated, stand-alone network.

1.6. TRAINING
TSA. will provide training for TSA screening staff on'the operation of the EDS and ETD
equipment.

1.7. MAINTENANCE
Upon successful completion of SAT testing for each unit, TSA will maintain and repair the EDS
and ETD units throughout their lifecycles.

B. COMMISSION’S RESPONSIBILITIES with regard to the Pro;eet are listed below in
sections 2.1 to 2.5 listed below.

2.0 DESIGN '

The Commission will undertake design of a baggage screening system in accordance with the
TSA PGDS to meet the needs of the Airport and TSA FSD. The Commission shall submit ail
applicable design requirements to the TSA RDC for review and as further defined in Chapter 2
. of PGDS Version 4.1, The Commission shall respond to TSA design review comments promptly
and in writing prior to the start of the next design phase for the CBIS Project,

21°  EDS PLACEMENT |
If applicable, the Commission shall ensure that the Project site will be ready to accomimodate the

installation of the EDS and associated equipment. The Commission shall provide adequate
protection to the EDS machines and to the airport infrastructure during any and all EDS
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movements, The Commission shall coordinate with the EM to integrate all activities regarding
placement of EDS equipment. The Commission shall provide reasonable measures to protect the .
EDS and ETD equipment from damage in the screening area.

2.1.1 Site Readiness and Storage

The Commission shall confirm site readiness to receive EDS units to the TSA Site Lead
Contractor no later than 10 business days prior to requested delivery date. Site readiness shall
address availability of temporary or permanent power; removal of obstacles to the rigging path;
and adequacy of physical environmental conditions within the delivery area that meet EDS OEM
standards for protecting the EDS units. The Commission shall provide secure storage for the
EDS units and any ancillary screening equipment if site conditions at the time of delivery do not
provide adequate protection. The Commission shall provide secure storage space for hardware
associated with EDS integration and multiplexing until it can be installed by EDS OEM
Integration Suppott Staff. Failure to meet these minimum requireraents may resulf in
reallocation of equipment to other sites, thus affecting the airport’s overall project schedule,

2.1.2 Rigging Services

The Commission will be responsible for providing rigging path verification, ingress path, and/or
structural analysis. If required, the Airport will remove and replace any walls, wmdovvs, glass,
doors, or other physical barriers in support of rigging activities.

2.2 INSTALLATION SUPPORT

2.2.1 Power Requirements _

The Commission will provide terminations to the EDS for electrical power, The Commission

will be responsible for providing all infrastructure power requirements including separate

metering. If applicable, the Commission will design and install al power requirements to

terminal locations within the Checked Baggage Resolution Areas and at EDS locations. The
Commission will provide cabling from terminations to EDS equipment. The Commission shall

attest to the availability of power supply to adequately support the EDS and associated
equipment in accordance with OEM specifications and be liable for damage to this equipment

" resulting from intentional deviations to accepted power supply conditions,

2.2.2 Commissioning Services
“The Commission will be responsible for obtaining all other infrastructures not mentioned in
Section 2.2.1 to support EDS operations and maintenance,

‘23 INTEGRATION SERVICES

The Commission shall ensure that the BHS Contractor coordinates with EDS OEM in supportt of -
integration activities (e.g. installation and testing the required software and hardware to allow for
‘digital and serial communication between the EDS and the BHS PLC) as needed. Terminations
to the EDS for BHS PLC communication shall be performed by the Commission,

2.4 NETWORKING

2.4.1. Network Infrastructure ‘

The Commission will design and instali all communication conduit, fiber, ete. as required by the
EDS OEM’s design criteria for the EDS and EDS networking system, including but not limited
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to connectivity of Checked Baggage Resolution Areas, TSA network control toom, and BHS
Control Room as required. Exact parameters will be reviewed at Project start-up by TSA.

The Commission will provide cabling and network patch panels in TSA control rooms, ETD
search areas, and the TSA network room as determined by the network design conducted in
conjunction with the Commission. The EDS OEM shall provide required patch cables and
miscellaneous hardware to interface between network patch panel and EDS OEM-supplied
networking components. The Commission will provide all electrical outlets to support
installation and operation of a fully multiplexed explosive detection system.

2.4.2, Network Services
No other network may interface with the networked airport screening solution, The implemented .
assigned network for opetration shall be an isolated, stand-alone network,

2.5. ACCEPTANCE - TESTING SUPPORT )

The Project schedule shall allow for sufficient time to conduct mandatory testing of the EDS
units after installation and integration, The Project schedule shall also factor in minimum lead
times for' notification of readiness for testing (7 days for SAT; 3 days for TRR; and at least 3
business days for ISAT). The Commission shall identify operational windows in time in which
testing activities can be accomplished. Testing activities will be scheduled for normal 8-hour
business days (Monday-Friday) and should not include holidays,

Testing activities shall also be scheduled such that test atticles shall not be comingled either
physically with Live Passenger Bags on existing or new screening systems or their electronic
screening images shall not appear on consoles being used for Live Passenger Bag screening, Use
of temporary networks or phased testing to accommodate the separation of Live Bags and Test
Aurticles must be approved in writing through a RFV in advance of TRR/ISAT by the TSA RDC
and TSA Acceptance Test Lead.

Requests for overtime or multiple shifts ate discouraged and will only be considered based on
compelling justification. The TSA RDC and TSA Acceptance Test Lead will review/evaluate
any requests for phased testing (e.g, non-cansecutive testing activities requiring multiple test
team trips). Such requests must be in writing supported by compelling justification and
submitted to the TSA RDC well in advance of SSTP development, Programming ot mechanical
changes made before ISAT (typically during Contractor pre-testing or TRR) must be
documented and provided to the TSA RDC and Acceptance Test Contractor.

251  Site Specific Test Plan (SSTP)
The Commission shall ensure that information needed to develop an accurate SSTP is pxov1ded

to TSA Test Acceptance Lead at the earliest opportunity, but no later than 120 days pl‘l()l' to the
requested testing date. Required documentation includes:
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e Completed Site Survey Data Collection Checklist
* Any and All Approved Request for Vatiance (RFV)
, * Basis of Design Report . - :

* Sample BHS & CBIS Reports for all PGDS requited Reports

* BHS & EDS Network Diagrams and Server Architecture

» Local Procedures for Fail-Safe, E-Stop, Jam Clearing and [Q Test Conduct

s Airport/Airline Bag Induction/Hygiene Procedures

* BHS Specifications ' ’

¢ Controls Description and/or Description of Operation (if both exist then provide both)

e Fail-safe and/or E-Stop Zone Drawings -

. BHS Mechanical Plan and Elevation Drawings from Natural Induction Locations to &

through the CBIS, CBRA ‘and Make-up Locations with Conveyors labeled Plan View

Drawings and Electrical Drawings of the BHS/CBIS with Control Station & Photoeye

Locations and labeling. All dtawings wilt be “Approved for Construction” by the Airport

and not Pre-Bid or Bid Use Only versions.

o Atleast 1 Plan/Overview Drawing that shows the entire CBIS in a single view

' s Conveyor Motor Manifest to include not less than (Conveyor Name, Phase,
Conveyor Type, Degree of Turn, Degree of Incline/Decline, Length, Speed in FPM, .
Motor HP, Control Type {(VFD yes/no), Brake Type, Motor Type, drive Type, FLA
Rating). .

¢ Installation & Commissioning Phasing Plan Natrative and Phasing Plan Drawings

» Construction and Testing Schedules provided through weekly and monthly meetings and
reports prior to ISAT.

All drawings shall be clearly visible and readable when plotted ont Arch D Size Stock. All
documents shall be submitted electronically (e.g. text documents in MS Word or PDF and
drawings in AutoCAD [.dwg] or PDF.)

Any system constraints that will prevent compliance with TSA testing and performance critetia
must be disclosed in writing to TSA as fat in advance as possible to allow for evaluation of
applicable waivers. Any restrictions on system availability and accessibility for testing shall be
disclosed. Cutover plans including any phasing plans that will affect the TSA Acceptance Test
Contractor’s ability to test the full system from ticket counters and curbside inductions (if
applicable) through the outbound/sortation system shall also be disclosed to allow fot the
development of an accurate SSTP. Cutover plans that will result in multiple testing phases shall
also be presented to the TSA RDC in writing for review and approval prior to the Test
Coordination Meeting and no later than 30 days prior to ISAT,

The Commission will have the opportunity to review and comment on SSTP in advance of
testing. Comments and/or questions should be directed to the TSA RDC and the TSA Site Lead

‘Contractor.

2.5.2, Test Readiness Report (TRR)

This pre-ISAT activity is conducted by TSA Site Lead Contractor in coordination with the
Commission {typically the BHS Contractor.) The purpose of this testing activity is to assure
TSA of site readiness for ISAT and is a precursor for TSA authorization for TSA Acceptance
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Test Contractor to deploy. The Commission will be provided TRR data sheets by the TSA Site
Lead Contractor. BHS/CBIS configuration and operation shall be in final form intended for bag
screening operations. Unless mutually agreed to, changes/improvements to BHS/CBIS between
TRR and ISAT are not authorized, The Commission must address security and efficiency -
defects found during TRR and be prepared to irnplement mutually agreed upon corrective actions
prior to ISAT.

Required input from the Project Team will include:

Functional Testing Documentation: Testing authentication must be cleatly reported and show
every test with bag ID and declared status on prmted EDS FDRS (Field Data chorts) and on the
printed Critical Tracking PEC Report (as required in PGDS Section 7.2.14) resulting bag
destination. Ledger forms should show test date, type of test, identification of bag destination
location, and [D number of the bags arriving at that location. These reports should be organized
and indexed in an electronic media/file or-loose-leaf binder(s)
= Each test shall conclnde with an indication of successfully passing the required criteria of
BHS specification and testing cr’ xterm and if conflict or failute exists, then so indicate
with an explahation.
«  Presentation of completed testing and 'TRR required documentation to TSA Site Lead not
less than 7 business days prior to anticipated Pre-ISAT date is required.

System Mixed Bag Test and System Throughput Test Observation: Sufficient numbers of
test bags (no less than 100 testbags per EDS) will be utilized to “stress” the BHS/CBIS as would
ocour duting peak operating times. Test bag set profile should be sitnilar to the TSA Acceptance
Test Contractor’s test bag profile.

*  Areal-time observation by TSA Sife Lead Contractor of a global BHS/CBIS System
Mixed Bag Test and System Throughput Test using clear and suspect bags is required.

= Al EDS equipment must be operational.

= All baggage entry points must be utilized,

The TSA Site Lead Contractor or Acceptance Testing Contractot performs the TRR, If
successful, a Test Readiness Notice is issued to the TSA RDC and the TSA Acceptance Test
Contractor for ISAT deployment. If delivered by COB Monday through Wednesday (5:00 p.m.
EST), ISAT deployment will occur the following Monday. If delivered any time Thursday
through Sunday, ISAT deployment will ocour on the second Monday. If changes are made to the
system following TRR without prior coordination with TSA, ISAT testing shall be postponed
pending submission of documentation for review and evaluation by TSA and its Acceptance Test
Contractor (see paragraph 2,5.7)

2.5.3. Logistical Support Needs: The Commission shall identify and provide any logistical ot
support needs that will impact TRR and ISAT testing, to include:
any process needed to obtain sufficient baggage tags should the system usc IATA
- baggage tracking mechanisms, pier tags should the system use pier tags, ot blank bag tags
if the system does not use IATA baggage tracking mechanisms; Quantltxes of tags needed
will be coordinated during the Site Survey Meetmg and the SSTP review Meetings
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* any process needed to obtain sufficient baggage tubs/totes (typically 20 per installed

EDS)
™ any process needed to obtain sufficient bag transportation devices (tugs, totes, carts, etc.)

needed to move test articles in and around the CBIS, CBRA, laydown area and sort/claim
devices

= any process needed to obtain safety training and/or General Contractor access for TSA
Acceptance Test Contractor, as required”

= any process needed to obtain airport badges/access for TSA Acceptance Test Contractor
petsonnel; and/or personnel escorts. Airport SIDA Badging Process shall not require
more than 2 trips of test team personnel to the site, 1 work week maximum duration each,
to obtain SIDA badges including fingerprinting, SIDA. Training, testing, issuing and
pickup.

= gvailability of BHSC and BHS Programmer to operate BHS during ISAT and provide
suppott for ISAT Testing and diagnostic activities (BHS reports, investigations, and
explanations to questions from the TSA Acceptance Test Contractor)

= provide baggage handling suppott for testing activities including bagloading, unloading,
transport, fault recovery, during ISAT and TRR including movement between test and
laydown/storage areas; and

»  availability of support for delivery and secure and weathet protected storage of TSA
Acceptance Contractor test bags for ISAT (100 bags per EDS contamed in 2 LD3s per
100 bags.) )

2.5.4., ISAT Testing: The TSA Acceptance Test Contractor will meet with the Commission

~ between 30 and 45 days prior to testing to coordinate the conduct of ISAT testing. The TSA

Acceptance Test Lead and the Commission will finalize details relating to the scheduling and
duration of the testing, (Generally allow one day of travel for ISAT Testing Team in and out; one
day for Site Mobilization; one day per EDS Spur Line; one day per System Level Test (Dicback,
Mixed Bag Sortation and Throughput; one day for demobilization and cleanup). Itis
recommended to schedule one to two additional days for unforeseen testing delays or
contingences.

2.5.5. Test Results and Reports
The Axrport shall report corrective actions to be applied and the timeline associated with

" deficiency corrections, Corrective actions shall address all defects identified in the TRR/TRN

(pre-ISAT) or QLR (ISAT). TSA is not obligated fo accept or operate a baggage screening
system that does not meet the minimum test standards.

2.5.6. Operational Run-In

The Run-In period will extend for 2 minimum of 3G days from the start of substantial opcmtmns
with cutover of substantial input and output lines. This period of time shall be discussed and
agreed to by all parties during the SSTP development process, and reconfirmed at the completion
of the ISAT, Substantial Operations shall normally be defined as when the CBIS is processing
85% or greater of its normal (not peak) operational daily load of “checked bags or luggage” for
the time period at hand (i.e. not based on future dates of operation). This period shall also be
dependent on resolution of deficiencies found during testing and Run-In. Once a week during
the Run-In period, the Airport or their authorized representatives shall forward electronic
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versions of alf CBIS Reports requited by PGDS Chapter 7, Section 7.2.14. to the TSA
Acceptance Testing Contractor, After receipt, review and analysis of at least 21 days of
performance data, TSA and their Acceptance Test Contractor will deploy to the site in either the
4" or 5™ week of Substantial Live Operations to physically verify closure of open deficiencies,
and assess observe system operation against the data reported. The ILDT or their Contractors
will also pull and provide the PLC Code for the same PLCs as provided at ISAT start, Based on
the data analysis and physical observations, a recommendation will be made to TSA via a Test
Summary Report (TSR) to end the Run-In period, extend the Run-In period, and/or change the
operational status of the CBIS.

2.5.77. Post Commissioning Activities:
The TSA Site Lead Contractor will conduct 30-day operational run-in observations of the system
following successful ISAT testing,

The Alrpott shall provide the TSA RDC a written response ontlining corrective actions that will
be taken due to outstanding deficiencies, issues, and action items identified in the Quick Look
Report (QLR) and Test Summary Report within two (2 weeks of receipt of the QLR or TSR.

For the continued and secure operation of the CBIS, all changes to the BHS system that impact
the CBIS operation during and after its initial commissioning must be reviewed, evaluated, and
endorsed by TSA before they ate implemented by the Airport, The Post-ISAT changes
procedure must be provided in accordance with PGDS Appendix D, The procedure is to be
followed for all changes to CBIS systems other than those required for normal routine and
periodic maintenance/repairs to the BHS system., The Airport responsible for the BHS system
shall assemble an information package for submittal to TSA RDC which includes the fallowing
minimum information.
+  Written description of al] proposed physical and programming changes to the BHS
and CBIS system(s)
e Reason for proposed change(s)
Anticipated impact to system operation (e.g. increased throughput, lowered tracking
losses, elimination of bag jams)
Drawings showing affected arcas
Any potential security, tracking or efﬁcxency 1mpacts including xmpacts on TSA
manpowet or operations ‘
Testing procedures
Proposed date of changes

A CBIS Configuration Change Request Form will be provided by TSA. This package shall be
delivered to the local TSA FSD who shall review the package. The local TSA FSD shall add any
comments he/she may have and forward the form to the following email address:
OSTCBD@dhs.gov.

The TSA will review and analyze the efficacy and impact of these changes to determine if it may
be necessary for TSA to re-certify the CBIS system(s). Once the review bas been completed,
TSA shall notify the local TSA FSD and the Airport with the TSA recommendation and testmg
requiretnents for the system changes,
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APPENDIX C
Milestone Schedule

HSTS04-13-H-CT1140

Design & Construction Services Milestones

[Dates to be
included]

Project Validated / Notice to Proceed (NTP)

Design OTA Awarded

Facility Modification OTA Awarded

Pre-Design Deliverables Submitted

Pre-Design Deliverables Approved

Schematic Design Deliverables Submitted

Schematic Design Deliverables Approved

30% TSA Design Deliverables Submitted

30% TSA Design Deliverables Approved

70% TSA Design Deliverables Submitted

70% TSA Design Deliverables Approved

100% TSA Design Deliverables Submitted

Final Construction Drawings Approved

Facility Modification NTP (if applicable)

Facility Modification Progress Meetings (reoccurring)

Facility Modification Substantially Complete (if applicable)

Site Assessment and Survey Report Submitted

Site Installation Plan (S1P) Submitted

| SIP Approved

EDS Delivered and Placed

Site Acceptance Test (SAT) Passed

Integrated Site Acceptance Test (ISAT) Test Readiness Review Complete

(if applicable) :

iSAT Passed (if applicable)

EDS Installation/Networking Start

EDS Installation/Networking Finish

EDS Decommissioned (if applicable)

EDS Removal Start (if applicable)

EDS Removal Finish (if applicable)

Live Bag Screening (LBS) Start

Record Dwgs / CAD As-Built Submitted

TSA Final Sign-off of Project

Final Invoice Submitted

Project Completion Notification Submitted

Project Finish / Contract Closeout

394
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APPENDIX D, SCHEDULE OF DELIVERABLES

The following deliverables ate required fo be submitted by the Commission;

Ttem Submitted To: Frequenoy ot Due Date
} Design: 70% and 100% o TSA Regional Deployment | Tn accordance with the TSA
include detailed constinetion | Coordinator PGDS, version4.
-cost estimate ‘ , A
 EDS Delivery Schiedule TSA Regional Deployment | NLT 30 Days aftor
, B | Coordinator | Construction Contract Award
Schedule of Values (Design, | TSA Regional Daplayment Within 30 days after-éxecufion
1 Construction, Baggage Coordinatar of the TSA Agreement or
Handling Contracts) -uipon issuing Notice to

“TSA Conttacting Officer

1 Proceed to Contractor, To be

updated on a monthly basis

and sybmitted with the
: , monthly 1eport.
Copies of the.Design and TSA Regional Deployment Upon confract award. Change
related. Copstruction Coordinator Orders affectmg the CBIS

Contracts'and Change Orders

TSA Contracting Officer

Project require advance TSA

| approvali,

Monthly Milestorie and TSA Reglonal Deployment, | By the 10° of each morth,
Project Status Repost Coordinator Electronic submissionis
' { TSA Coitracting Officer réquested if feasible,
: TSA Site Lead Contractor ' o :
Quarterly Project Financlal | TSA Regional Deployrent Quarterly upon execution.of
Statement Coordinator: the OTA,
TSA Contracting Officer

| FinaniteConfirm(@tsa.dhs.gov

Lead Contractor

Summaty report'of Smiall “TSA Contracting Officer By September 30" each year
Business/Disadvaritage ' and npon completion of the
Business Enterprises Project via emigil
utxhzatmn Report
CONSTRUGTION PHASE
Mechanical and Electiical TSA: Regional Deployment | Upon cbmplemn by the
Shop Drawings Coordinator Commission

TSA Site Lead Contractor
Close Qut Progess _ e
Close Out Process — Close Out Report submitted to | Alrport xespunses within'(2)
Correction of testing, TSA Regional Deploymeiit * | weeks of receipt of QLR and
deficiencies. Coordinator and TSA Site | TSR 1o address noted CBIS

Final Gopy of PLC program
and softwaie dlsaster recovery

TSA Regional Deplayment
Coordmator

TTNo later thai 30 days after.
commissioning of system(s)
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procedure in electronic fornmat,

As Built Drawings in - | TSA Regiohal Deployment | No fater than 30 days after 30-
electronic format, .dwg Coordinator day operational run-in period-

| (AutoCAD) of comparable ’ '
forfat $o include final

description of operations;
| mechanical layouts, including
belt speeds in CAD and PDF

file format. A
Overview of drawings of the. | TSA Regional Deployment 30 days after 30-day
Matrix/Node; Regolution Cooidinater operational run-in period
Room, OSR Roontas ' ‘
applicable. dwg (AutoCAD)
or comparablé format . I
Final Invoice TSA Regional Deployment | No later than 90 days after

| Coordinatol firial sign-off of system by

1 TSACO TSA.Deployment Manager,

following successful

opetaticnal ran-in peuod and:
start of live bag séreening,

POST COMMISSIONING CHANGES:

CBIS Changes affer OSTCBD@dhs.gov . — See Post Commissioning
Commissioning Requitements, Appendix B,

paragt aph 357

The Monthly Milestone and Profect Report ate to-be submitted by the 10% of each month. A
draft Moiithly répoit feniplate will be submitted via separate cotréspondetice. The Monthly
Milestone and Project Reporf shall addiéss the followmg

&,

b.

€.

.

Actual start and/or finfsf dates for updated/compieied activities,

Remaiting dasation, reqiiired fo complets each activity started, or sehieduled to
start; but net completed

The Project’s progtess to include Project Percent-Completion; cost-incurred
and invoiced fo date; a forecast the ngec:t cotnpletion date and final costs; as
well as monthly sehedule and budget variances throughout the Project:

 Percentage for completed and partially completed activities:.

Any Co appwved changes includifig but not limited to new activities, deleted.

activities, activity duretion.changes, and change in logic relationships befween
activitres. '

Status date fot'the schigdule iipdate,
A statement that identifies and describes-any cutrent or anticipated delays that

“includes the following information: identification ‘of the delayed agtivity by

dcscuptxon and activity code; type of delay; ¢ause: of the delay;. effect of the
delay on. other activities, milestoties, and coripletion. dates;. jdentification of
actions needed to avoid or mitigate the delay.

Surnrnary of cost incuired and invoiced to date,
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i. Description of fessons learned

j- Construction Schedule in both PDF and “live”/usable format to deplct the
critical path, baseline and actual date information; predecessors/successors and
shall be broken down to & minimum of three (3) WBS levels where applicable.

The construction schedule will be used for all planned TSA activities (delivery of equipment,
scheduling of testing, efc).
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APPENDIX E
STIP DATA REQUIREMENTS FOR CHECKED BAGGAGE SYSTEMS

‘. The TSA HQ Office of Information Technology (OIT) and Security Technology Xntegrated

Program (STIP) require STIP-enabled transportation security equipment (TSE) to have speciﬁc
connections to securely and reliably network the equipment. Multiple parties play a role in this
portion of Checked Baggage Inspection System (CBIS) specification and execution.

Roles and Responsibilities for Implementing STIP

As CBISs are recapitalized or optimized, the project owner's contractor will provide new
telecommunications outlets and cables as needed to support new technology. If a CBIS
reconfiguration is initiated as part of a recapitalization/optimization, safety effort, new
technology deployment or any other CBIS redesign initiative, the CBIS contractor will be
responsible for restoring the previous state of connectivity (“make whole”), including
development of the scope of work (SOW), Implementation in the field will occur via the CBIS
contractor, A working group, or Integrated Local Design Team (ILDT) must be formed
consisting of representatives from the Airport Authority, FSD staff, OSC, OIT and STIP. The
group should meet immediately via conference call once it has been determined that a CBIS is
going to be recapitalized or optimized. This action will ensure that ALL aspects of the CBIS
redesign have been identified and assigned to a specific group for action and funding, The ILDT
will organize the working group members, develop, review and approve the SOW. The OIT
Field Regional Manager (FRM) shall always be consulted when a CBIS redesign is initiated and
will provide the necessary routing information to ensure the checked baggage systems are
appropriately cabled to a networked TSA IT cabinet.

The IMAC Process

The IMAC Process is the mechanism by which TSA OIT will procure and install IT hardware
(e.g. network switch) following the IT infrastructure build-out of a CBIS contractor. The OSC
Regional Deployment Manager (RDM) shall be responsible for engaging OIT at project
initiation and including the respective regional Field Relations Manager (FRM) throughout the
construction process. .

The IMAC process takes between 30 and 45 days and needs to be initiated fo complete the
following tasks:

»  Procurement, configuration and shipment of IT hardware

¢ Installation of IT hardware

» Patoh cabling of checked baggage equipment

» Validation of network connectivity for checked baggage equipment

» Validations of STIP EM sever registration for checked baggage equipment,
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Itis lmpcratxve to engage each team mcmber as early as possible in order to avoid any gaps in IT
‘services.

Specific Design Standa'rds:and Requirements

Two modular jacks consisting of a flush-mounted telecommunications outlet box plus/minus 10
feet from the equipment are required. Even though one is redundant, both terminations should
be connected using CatSe or Caté 4-pair 100 ohm unshielded twisted pair (UTP) or screened
twisted pair (ScTP) cable and terminated on the patch panel in the closest TSA IT cabinet, The
data cable type should be based on the existing conditions at the Checked Baggage Inspection
Systern (CBIS). The purpose of this connectavxty is so that TSA HQ can review statistical data
over the network from screening equipment for a pamcular airport and time period without
having to go to the site.

Installation and/or relocation of CatSelCatG data cabling will meet or exceed the specifications
listed in the TSA Structured Cabling System Guidelines dated July 2012 [Attached]. This
document will be provided by the TSA to the ILDT,

In addition, the following requirements should be met:
» Ali ETDs and stand-alone EDSs will have | “dual telecommunications outlet”.
> Ttis assumed that when a multiplex server is present, connectivity to TSANet will

terminate at the multiplex server cabinet, therefore connectivity to TSANet for each EDS
is not required,

»> Al core drilling will support a minimum of 4 “modular jacks”,

» All new fiber installations will be multimode fibers, either multimode fiber, either 50/125
or 62.5/125 micron fibers £ 50/125 or 62.5/125 micron fibers, six-strand bundles enclosed
in inner duct.

> All cabinet installations require 2 110v 20A service,

> All cabinet installations will meet the local seismic rating requirements and can be
floor/bracket mounted,

> All cabling outside of TSA controlled space must be in Rigid Metal Tubing (RMT)
conduit. Any deviance will must be approved through existing RFV procedures.

> All newly installed and existing data jacks and associated patch panels must covmply with
TSA’s approved scheme [see provxded TSA Structured Cabling System Guidelines dated
July 2012],

» Provide TSA completed Data Capture Sheet [Attached] and cable certification paperwork '
prior to established I-Sat date.
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Figure 1 illustrates all of the equipment that must be connected fo the Main Distribution Frame
{MDF)/1ntermediate Distribution Frame (IDF) IT cabinet for a stand-alone CBIS configuration.
When the EDS are in a stand-alone configuration, each EDS muist be connected to the patch
panel; .

Figure 1
STAND-ALONE CBIS CONFIGURATION
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Figure 2 illustiates all of the equipment that must be coniected to the IDF IT cabinet for a CBIS
where the EDS machinés. ate already nefworked fogether, When the. EDS machines ate
networked together (1 ©., MUX, NEDS, stc ), the consiection only needs to be made fo ths EDS
Network Server(s),

Figure 2
NETWORKED CBIS CONF IGURATION
TSAIT —
Cabinet‘ ' Keyed Notes
(Edsting OF ey

EACH DEVICE A5 HOTED,
TERMINATE AL CAT Seuf STABLE:
“ON THEOUTLET ENDAVITHA,
TAQDUIAR RI-35CAT Stor 6RATED,
S68B .

SACK CONTASHED INPOREOR
FACEPLATE AS NOTEDON THE
DRAWINGS, CONIRACTOR YO
TERMINATE TSA CABIRET END TO
ATAT Se:0f §RATED IODUIAR

EDS
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MOUNIEDPATCH PANEL.

@ COMTHAGIOR YO PROVIDEREW
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1ecenﬁgurmg a1 existing CBIS,

& Ifan existing TSA IT sabinet is within 295 feet of the CBIS;

o Vemfy that the emstmg syitches have safficient open ports fo accommcdate the
required number of drops:

o Notify TSA OIT FRM if the existing switch capacity will nof, acconnnodatc the.
required fiimber of drops so that additional equipment ¢an be procured.. ‘

¢ Punch down cabling from the individual CBIS devices in the patch panel of the IT-
cabinet:
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o Ifthere is no IT cabinet within 295 feet of the CBIS:
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Instail an appropriate IT cabinet, ‘Refer to Figure 3 for the [T cabinet

Run fiber optic cable from the I cabinet to an ex:stmg TSAIT cabinet

Notify TSA OIT FRM so that additional equipment can be procured.

Punch down cabling from the individual CBIS devices in the patch panel of the IT

Initiate IMAC group fo install jumper cables from the patch panel to the switch
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File No. 150151

. FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Governmental Conduct Code § 1.126)

City Elective Officer Information (Please print clearly,)

Name of City elective officer(s): ) City elective office(s) held:
Members, Board of Supervisors ) : Members, Board of Supervisors

Contractor Information (Please print clearly.)

Name of contractor:
ACJV, a Joint Venture of AECOM, Inc. and Cooper Pugeda Management, Inc.

Please list the names of (1) members of the contractor’s board of directors, (2) the contractor’s chief executive officer, chief
Sfinancial officer and chief operating officer; (3) any person who has an ownership of 20 percent or more in the contractor; (4)
any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use
additional pages as necessary.

AECOM (ACJV joint venture partner)
(1) Members of the contractor's board of directors;

John M. Dionisio
Michael S. Burke
James H. Fordyce
Senator William H. First, M.D.
Linda Griego

David W. Joos
Richard G. Newman
William G. Ouchi
William P. Rutledge
Rob J. Routs
Clarence T. Schmitz
Douglas W. Stotlar
Daniel R. Tishman

(2) The contractor's chief executive officer, chief financial officer and chief operating officer;

CEO — Michael S. Burke
CFO — Stephen M. Kadenacy

(3) Any person who has an ownership of 20 percent or more in the contractor;
None
(4) Any subcontractor listed in the bid or contract;

Cornerstone Concilium, Inc.
D-Scheme Studio
mlok consulting, inc.
. Saylor Consulting
The Thier Group
Apex Testing Laboratories, Inc.

(5) Any political committee sponsored or controlled by the contractor
None

Cooper Pugeda Management, Inc. (ACJIV joint ventare partner)

(1) Members of the contractor's board of directors;

Ismael G. Pugeda
Jeffrey J. Cooper
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(2) The contractor's chief executive officer, chief financial officer and chief operating officer;

President & Treasurer — Ismael G. Pugeda
Secretary — Jeffrey J. Cooper

(3) Any person who has an ownership of 20 percent or more in the contractor;

Ismael G. Pugeda
Jeffrey J. Cooper

(4) Any subcontractor listed in the bid or contract;

Comerstone Concilium, Inc.
D-Scheme Studio
mlok consulting, inc.
Saylor Consulting
The Thier Group
Apex Testing Laboratories, Inc.
(5) Any political committee sponsored or controlled by the contractor

None

Cornerstone Concilium, Inc.

(1) Members of the contractor's board of directors;

Wayne H. Perry
Charles E. Jones
Nicholas Penland
Chris Givens
Henry Gusman
(2) The contractor's chief executive officer, chief financial officer and chief operating officer;

CEO — Wayne H. Perry
CFO —~Ming Ng
COO —Ming Ng

(3) Any person who has an ownership of 20 percent or more in the contractor;

Wayne H. Perry

(4) Any subcontractor listed in the bid or contract;
None

(5) Any political committee sponsored or controlled by the contractor
None

D-Sehieme Studi

(1) Members of the contractor's board of directors;

Marc Dimalanta
(2) The contractor's chief executive officer, chief financial officer and chief operating officer;

CEOQO — Marc Dimalanta
CFO — Marc Dimalanta
COO —Marc Dimalanta

(3) Any person who has an ownership of 20 percent or more in the contractor;
Marc Dimalanta

(4) Any subcontractor listed in the bid or contract;
None

(5) Any political committee sponsored or controlled by the contractor

404




None
mlok consulting, iric
(1) Members of the contractor's board of directors;
None
(2) The contractor's chief executive officer, chief financial officer and chief operating officer;

CEO — Melanie Lok
CFO — Melanie Lok
COO — Melanie Lok

(3) Any person who has an ownership of 20 percent or more in the contractor;

Melanie Lok
Wayne Lok
Irene Lok
(4) Any subcontractor listed in the bid or contract;

None
(5) Any political committee sponsored or controlled by the contractor

None
Saylor Consulting
(1) Members of the contractor's board of directors;

Natalie Saylor

(2) The contractor's chief executive ofﬁcer, chief financial officer and chief operating officer;

CEO — Natalie Saylor
CFO — Natalie Saylor
COO — Natalie Saylor
(3) Any person who has an ownership of 20 percent or more in the contractor;

Natalie Saylor

(4) Any subcontractor listed in the bid or contract;
. None
(5) Any political committee sponsored or controlled by the contractor
None '
The-Thier Group
(1) Members of the contractor's board of directors;
None ,
@) i‘he contractor's chief executive officer, chief financial officer and chief operating officer;
None
(3) Any person who has an ownership of 20 percent or more in the contractor;
Holli Thier ‘
(4) Any subcontractor listed in the bid or contract;
None ’
(5) Any political committee sponsored or controlled by the contractor

None
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Apex Testing Laboratories, Inc.
(1) Members of the contractor's board of directors;

Abdelkader Khelifa
Fouzia Belhandouz

(2) The contractor's chief executive officer, chief financial officer and chief operating officer;

CEO - Abdelkader Khelifa
CFO — Fouzia Belhandouz
COOQ - Abdelkader Xhelifa

(3) Any person who has an ownership of 20 percent or more in the contractor;

Abdelkader Khelifa
Fouzia Belhandouz

| (4) Any subcontractor listed in the bid or contract;
None
(5) Any political committee sponsored or controlled by the contractor

None

Contractor address:

AECOM: 300 California Street, Suite 600, San Francisco, California 94104

Cooper Pugeda Management, Inc.: 65 McCoppin Street, San Francisco, California 94103

APEX Testing Laboratories, Inc.: 3450 Third Street, Suite 3E, San Francisco, California 94124

Cornerstone Concilium, Inc 44 Montgomery Street, Suite 3360, San Francisco, California 94104
D-Scheme Studio: 222 8™ Street, San Francisco, California 94103

mlok consulting, inc.: 285 Ocean Avenue, San Francisco, California 94112

Saylor Consulting: 71 Stevenson Street, Suite 400, San Francisco, California 94105

The Thier Group: 111 16™ Avenue, San Francisco, California 94118

Date that contract was approved: Amount of contract:
(By the SF Board of Supervisors) $3,500,000 (Not-to-exceed $23,000,000)

Describe the nature of the contract that was approved: The contractor will provide project management support services to
assist the Airport staff for the Airport’s Terminal 1 Center Renovation Project (“Project”) in a coordinated and methodical
manner. Specific areas of expertise required include: terminal design management and construction phasing, project-level
cost/schedule controls, project management/construction management coordination, cost estimating, document control, project
management systems, and other administrative support functions and operations. The Project will include: the complete
renovation of the center area of Terminal 1 to include the construction of a new architectural building envelope for the
Terminal, complete electrical, HVAC, and special systems replacement; renovations and upgrades to the check-in facilities and
passenger screening checkpoint; a meet and greet area; and passenger amenities also consistent with the Terminal 2 and
Boarding Area E. The Project will also include a new consolidated common use baggage handling system and checked
baggage screening system. |

Comments: Requesting Board of Supervisors to approve the Professional Services Agreement for Aifport Contract 10011.41 —
Project Management Support Services for Terminal 1 Center Renovation Project between ACJV and the City and County of -

San Francisco for five years of services with an anticipated final contract value not to exceed $23,000,000.

This contract was approved by (check applicable):
Othe City elective officer(s) identified on this form

M1 a board on which the City elective officer(s) serves: San Francisco Board of Supervisors
Print Name of Board

[1 the board of a state agency (Health Authority, Housing Authonty Commission, Industrial Development Authority
Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits

Print Name of Board
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Filer Information (Please print clearly.)

Name of filer:
Angela Calvillo, Clerk of the Board

Contact telephone number:
(415)554-5184

Address:

City Hall, Room 244, 1 Dr. Carlton B. Goodlett Pl., San Francisco, CA 94102

E-mail:
Board.of. Supervisors@sfgov.org

Signature of City Elective Officer (if submitted by City elective officer)

Date Signed

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk)

s
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