‘
e g

3
3
City and County of San Francisco :“" :
Airport Commission 3
P.O. Box 8097 _
Sun Francisco, California 94128 =2
W
Agreement between the City and County of San Francisco and -
Lt

URS/ECS, a Joint Venture
Contract No. 9048.9

This Agreement is made this Ist day of August, 2011, in the City and County of San Francisco, Statc of
California, by and between: URS Corporation, dba URS Corperation Americas, One Montgomery
Street, Suite 900, San Francisco, Califernia 94104 and Environmental & Construction Selutions,
290 Division Street, Suite 307, San Francisco, California 94103, a joint venture, hercinafter referred
to as “Contractor,” and the City and County of San Francisco, a municipal corporation, hereinafier
referred to as “City,” acting by and through s Airport Commission or the Commission’s designated
agent, hereinafter reterred to as “Cemmission.”

Recitals

WHEREAS, the Commission wishes to enter into this Agreement with the Contractor to provide
construction management services for the Terminal 3 Improvements Program; and,

WHEREAS. Commission s authorized to cnter into all contracts which relate to matters under its
jurisdiction; and

WHEREAS, a Request for Proposal (“RFP”) was issued on April {, 2011, and City selected Contracior as
the highest qualified scorer pursuant to the RFP; and

WHEREAS, Cormission awarded this contract to Contractor on June 30, 2011, pursuant to Resolution
No. 11-0145; and

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

WHEREAS, approval for this Agreement was obtained when the Civil Service Comumnission approved
Contract number PSC #4009-11/12 on August 1, 2011,

Now, THEREFORE, the parties agree as follows:

I. Certification of Funds; Budget and Fiscal Provisions; Termination in the Event of Non-
Appropriation. This Agreement is subject to the budget and fiscal provisions of the City’s Charter.
Charges will accrue only after prior written authorization certified by the Controller, and the amount of
City's obligation hereunder shall not at any time exceed the amount certified for the purpose and period
stated in such advance authorization. This Agreement will terminate without penalty, hability or expense
of any kind to City at the end of any fiscal year if funds are not appropriated for the next succeeding fiscal
year. [f funds are appropriated for a portion of the fiscal year, this Agrcement will terminate, without
penalty, lability or expense of any kind at the end of the term for which funds are appropriacd. 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
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Supervisors. Contractor’s assumption of risk of possible nou-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 1o Section 1, the rerm of the entire Agreement shall be from
August 1. 2011 to December 31, 2014,

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 Ceontractor 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 filly set forth herein,

‘n

¥

cach 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 ¢vent shall the amount of this Agreement exceed Two Million Two Hundred Twenty-one
Thousand Dollars (82,221,008) for the first year of services and may be modified pending successful
completion of the first yvear of services. The breakdown of costs associated with this Agreement appears
in Appendix B, “Calculation of Charges.” attached hereto and incorporated by reference as though fully
set forth herein, No charges shall be incurred under this Agreement nor shall any payments become due to
Contractor until reports, services, or both, required under this Agreement are received from Contractor
and approved by Design & 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 matenial
obligation provided for under this Agreement. In no event shall City be liable for interest or late charges
for any late payments.

The Controller is not authorized 1o pay invoices submitted by Contractor prior to Contractor’s
submission ot HRC Progress Payment Form. If the Progress Payment Form is not suhmitted with
Contractor’s invoice, the Controller will notify the department, the Director of HRC and Contractor of the
omission. I Contractor’s failure to provide HRC Progress Payment Form is not explained to the
Controller™s satisfaction, the Controller will withhold 20% of the pavment due pursuant to that invoice
until HRC Progress Payment Form is provided. Following City's payment of an invoice, Contractor has
ten days to file an affidavit using HRC Payment Affidavit ventyving that all subcontractors have been paid
and specifying the amount.

. Guaranteed Maximum Costs. The City’s obligation hereunder 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 cmergency procedures, officers and cmployees of the City are not
authorized to request, and the City 1s not required to reimburse the Contractor for, Commodities or
Servives beyond the agreed upon contract scope unless the changed scope 1s 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 oftered or promised additional funding in excess of the
maximum amount of funding for which the contract is centified without certification ot the additional
amount by the Controller, The Controller is not authorized to make payments on any contract for which
tunds have not been certified as available in the budget or by supplemental appropriation.
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7. Payment; Invoice Format. Invoices furnished by Contractor under this Agreement must be i a
torm acceptable to the Controller, and must include a unique invoice number. All amounts paid by City to
Contractor shall be subject to audit by City. Payment shall be made by City to Contractor at the address
specified in the section entitled “Notices to the Parties.”

8. Submitting False Claims; Monetary Penalties. Pursuant to San Francisco Administrative Code
§21.35, any contractor, subcontractor or consultant who submits a false claim shall be liable to the City
for the statutory penaltics sct forth in that section. The text of Section 21.35, along with the entire San
Francisco Administrative Code is available on the web at
hup Zwwow municede convibabrary/clientCodePage aspxchentdD=4201 . A contractor, subcontractor or
consultant will be deemed to have submitted a false claim to the City if the contractor, subcontractor or
consuftant: (a) knowingly presents or causes to be presented to an officer or employee of the Ciry a false
claim or request for payment or approval; (b) knowingly makes, uses, or causes to be made or used a
false record or statement to get a false claim paid or approved by the City: {(¢) conspires to defraud the
City by getting a false claim allowed or paid by the City; (d) knowingly makes, uses, or causes to be
made or used a false record or statement to conceal, avoid, or decrease an obligation to pay or transmit
money or property to the City; or {¢} is a beneficiary of an inadvertent submission of a false claim to the
Clity, subsequently discovers the falsity of the claim, and fails to disclose the false claim to the City within
a reasonable time after discovery of the false claim.

9. Disallowance. LEFT BLANK BY AGREEMENT OF THE PARTIES
1. Taxes

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

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

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

2y Contractor, on behalf of itself and any permitted successors and assigns,
recognizes and understands that the creation, extension, renewal, or assignment of this Agreement may
result in a “change in ownership” for purposes of real property taxes, and therefore may result v a
revaluation of any possessory interest created by this Agreement. Contractor accordingly agrees on behalf
of ntselt and its permitted successors and assigns to report on behalf of the City to the County Assessor the
information required by Revenue and Taxation Code section 480.5, as amended from time to time, and
4ny SUCCLSSOr Provision.

» Contractor, on behalf of itself and any permitted successors and assigns,
recognizes and understands that other events afso 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, ay
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.
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4) Contractor turther 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.

i1, Payment Does Not Imply Acceptance of Work. The granting of any payment by City. or the
recetpt thereof by Contractor, shall in no way lessen the hability of Contractor to replace unsatisfactory
work. equipment, or materials, although the unsatisfactory character of such work, cquipment or materials
may not have been apparent or detected at the time such payment was made. Materials, equipment,
components, or workmanship that docs not conform to the requirements of this Agreement may be
rejected by City and in such case must be replaced by Contractor without delay.

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

13 Respensibility for Equipment. City shall not be responsible for any damuge to persons or
property as a result of the use, misuse or failure of any equipment used by Contractor, or by any of s
employees, even though such cquipment be fumished, rented or loaned to Contractor by City.

4. Independent Contractor; Payment of Taxes and Other Expenses .

a. Independent Contractor. Contractor or any agent or employee of Contractor shall be
deemed at all times to be an independent contractor and 15 wholly responsible for the munner 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 cmployee status with City, nor be entitled to participate in any
plans, arrangements, or disteibutions by City pertaining to or in connection with any retireraent, health or
other benefits that City may offer its employees. Contractor or any agent or employee of Contractor i3
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 Himited to,
FICA, income tax  withholdings, unemployment compensation, insurance, and other similar
responsibifities 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
ageney relativnship between City and Contractor or any agent or employee of Contractor. Any terms in
this Agreement referriong 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. Cuy
does aut retain the right to control the means or the method by which Contractor performs work under this
Agrecment.

b Payment of Taxes and Other Expenses. Should City, in its discretion, or a relevant
taxing authority such as the Internal Revenue Service or the State Employment Development Division, or
both, determine that Contractor 1s an cmiployee for purposes of collection of any employment taxcs, the
amounts payable under this Agreement shall be reduced by amounts cqual to both the emplovee and
emplover portions of the tax due (and offseiting any credits for amounts already paid by Contractor which
can be applied against this hability). 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
fue or arrange with City to have the amount due withheld from futiure payments to Contractor under this
Agrecment {again, offsetting any amoumnts already paid by Contractor which can be applied as a credit
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agatnst such liability). A determination of employment status pursuant to the preceding two paragraphs
shall be solcly for the purposes of the particular tax in question, and for all other purposes of this
Agreement, Contractor shall not be constdered an cmployee of City. Notwithstanding the foregoing,
should any court, arbitrator, or administrative authority determine that Contractor is an employee tor any
other purpose, then Contractor agrees to a reduction in City’s financial liability so that City’s total
expenses under this Agreement are not greater than they would have been had the court, arbitrator, or
administrative authority determined that Contractor was not an employee.

15, Insurance

a. Without in any way limiting Contractor’s liability pursuant to the “Indemnification”
section of this Agreement, Contractor must maintain in force, during the full term of the Agreement,
insurance in the following amounts and coverage:

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

b3 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

3 Commercial Automobile Liability Insurance with limits not less than $1,000,000
cuch occurrence Combined Single Limit for Bodily Injury and Property Damage, including Owned, Non-
Owned and Hired awto coverage, for landside (non-airficld) operations. If project activity is located within
the Airport’s field side, otherwise known as AQA, the combined single limit per occurrence will be at
least $2.000,000,

4) Professional Hability insurance, applicable to Contractor’s profession, with limits
not less than $1,000,000 each claim with respect to negligent acts, errors or omissions in connection with
professional services to be provided under this Agreement.

b. Commercial General Liability and Commercial Automobile Liability lusurance policies
must be endorsed to provide:

1y Name as Additional Insured the City and County of San Francisco, the Airport
Commission and {ts members, and all of their officers, directors, and employees.

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 cach insured against whom claim is made or suit is brought,

¢ Regarding Workers™ Compensation, Contractor hereby agrees to waive subrogation
which any insurer of Contractor may acquire from Contractor by virtue of the payment of any loss.
Contractor agrees to obtain any endorsement that may be necessary to effect this waiver of subrogation,
The Workers” Compensation policy shall be endorsed with a waiver of subrogation in favor of the City
for all work performed by the Contractor, its employees, agents and subcontractors,

d. All policies shall provide thirty days’ advance written notice to the City of reduction or
nonrenewal of coverages or cancellation of coverages for any reason. Notices shall be sent to the City
address in the “Notices 1o the Parties” section.
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e Should any of the required insurance be provided under a claims-made form, Contractor
shall maintain such coverage continuously throughout the term of this Agrecment and, without lapse, for
a period of three years bevond the expiration of this Agreement, to the effect that, should occurrences
during the contract term give rise to claims made after expiration of the Agreement, such claims shall be
covered by such claims-made policies.

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

g. Should any required insurance lapse during the term of this Agreement, reguests for
payments originating after such lapse shall not be processed undil the City receives satistactory evidence
of reinstated coverage as required by this Agreoment, effective as of the lapse date. 1 insurance is not
reinstated, the City may, at its sole option, terminate this Agreement effective on the date of such lapse of
mnsarance.

h. Before commencing any operations under this Agreement, Contractor shall furnish to
City cerificates of insurance and additional insured policy endorsements with insurers with ratings
comparable to A-, VI ot higher, that are authorized to do business io the State of California, and that arc
satisfactory to City, in form evidencing all coverages set forth above. Fatlure to maintain insurance shall
constitute a material breach of this Agreement.

1. Approval of the insurance by City shall not relieve or decrease the hability of Contractor
hereunder,
i It a subcontractor will be used to complete any portion of this agreement, the Contractor

shall ensure that the subcontractor shall provide all necessary insurance and shall name the City and
County of San Francisco, its officers, agents and employees and the Contractor listed as additional
insured.

16, Indemnification

a, Geaeral. To the fullest extent permitted by law, Contractor shall assume the defense of
{with legal counsel subject to approval of the City), indemnify and save harmless the City, its boards,
commissions, officers. and employees {colfectively "Indemnities”), from and against any and «ll claims,
tass, cost, damage, imury (including, without limaton, injwy to or death of an employee of the
Contractor or its subconsultants), expense and liability of every kind, nature, and desceription {including,
without Hmitation, incidental and consequential damages, court costs, attorneys® fees, litigation expenses,
fees of expert coasultants or witnesses in litigation, and costs of investigation), that artse out of, pertain
to, or relate to, direetly or indirectly, in whole or in part, the negligence, recklessness, or willful
misconduct of the Contractor, any subconsultant, anyone directly or indirectly employed by them, or
anyone that they control (collectively, "Liabilities™).

h. Limitations. No insurance policy covering the Contractor’s performance under this
Agreement shall operate to limit the Contractor’s Liabilities under this provision. Nor shall the amount of
insurance coverage operate to limit the extent of such Liabilities. The Contractor assumes no Hability
whatsoever for the sole negligence, active negligence, or willful misconduct of any Indenmity or the
contractors of any Indemnity.
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i c. Copyright infringement. Contractor shall also indemnify, defend and hold harmless all
;indemmms from all suits or claims for infringement of the patent rights, copyright, trade secret, trade
(name, trademark, service mark, or any other pmpnetary right of any person or persons in consequence of
ithe use by the City, or any of its boards, commissious, officers, or employees of articles or services to be
gfsupphed in the performance of Confractor's services under this Agreement. Infringement of patent rights,

‘copyrights, or other proprietary rights in the performance of this Agreement, if not the basis for
;indemnif‘scation urxder the law, shall nevertheless be considered a material breach of contract.

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.

8. 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,
N 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. LEFT BLANK BY AGREEMENT OF THE PARTIES
’20 Termination for Convenience

a. City shall have the Optlon in is sole discretion, to terminate this Agreement, at any time
durmg the termn 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.

h. Upon receipt of the notice, Contractor shall conmmence and perform, with diligence, all
Jactions 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:

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

; 2) Not placing any further orders or subcontracts for materials, services, cquipment
sor other items.

3 Terminating all existing orders and subcontracts.

4) At City's direction, assigning to City any or all of Contractor’s right, title, and

;mtcm%t under the orders and subcontracts terminated. Upon such assignment, City shall have the right, in

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

i 5) Subject to City’s approval, settling all outstanding liabilitics and all claims
A.msmu out of the termination of orders and subcontracts.
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; 6) Completing performance of any services or work that City designates o be
- completed prior to the date of termination specified by City.

. 7} Faking such action as may be necessary, or as the City may direct, for the
Cprotection and preservation of any property refated to this Agreement which is in the possession of
: Contractor and in which City has or may acquire an interest.

. ¢ Within 30 days after the specified terminaton date, Contractor shall submit to City an
“tvoice, which shall set forth each of the following as a scparate line item:

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
coverhead, not to exceed a total of 10% of Contractor’s direct costs for services or other work. Any
soverhead allowance shall be separately ttemized. Contractor may also recover the reasonable cost of
Cpreparing the invoice.

: 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
fsatisfaction of City, that Contractor would have made a profit had all services and other work under this
s Agreement been completed, and provided further, that the profit allowed shall in no event exceed 3% of
ssuch cost,

1 3 The reasonable cost to Contractor of handhing material or equipment retarned o
sthe vendor, delivered to the City or otherwise disposed of as directed by the City.

, 4} A deduction for the cost of materials 1o be retained by Contractor, amounts
‘realized from the sale of materials and not otherwise recovered by or credited to City, and any other
fappropriate eredits to City against the cost of the servives or other work.

, d. In no event shall City be liable for costs incurred by Contractor or any of it
‘subcontractors after the termination date specified by City. except {or those costs specifically enumerated
‘and deseribed in the immediately preceding subsection (¢). Such non-recoverable costs include, but are
‘not fimited to, anticipated profits on this Agreement, post-termination employec salaries, post-terimination
‘administrative expenses, pust-termination overhead or unabsorbed overhead, attorneys” fees or other costs
relating to the prosecution of a claim or lawsuit, prejudgment intercst, or any other expense which is not
‘reasonable or authorized under such subsection (©).

<. In arriving 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 iminediately preceding subsection (d); and (4) in instances in
swhich, in the opinion of the City, the cost of any service ot other work performed under this Agreement (s
‘excessively high due to costs incurred to remedy or replace defective or rejected services or other work,
‘the difference between the invoiced amount and City’s estimate of the reasonable cost of performing the
[invoiced services or other work in compliance with the requirements of this Agreement.

f. City's payment obligation under this Section shall survive termination of this Agreement.
21, Rights and Duties upon Termination or Expiration
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P9,

C10.
1t
i3.
14,

t5.
6.
17.
18,

: This Section and the following Sections of this Agreement shall survive termination or expiration
‘of this Agreement:

Submitting falsc claims

Disallowance

Taxes

Payment does not imply aceeptance of work
Responsibility for equipment

Independent Contractor; Payment of Taxes
and Other Expenses

Insurance

Indemmification

Incidental and Conscquential Damages
Liability of City

24,

3y
z

FASS

27.
28,
8.
49.

57.

Proprictary or confidential information
of City

Ownership of Results

Works for Hire

Audit and Inspection of Records
Mudification of Agrecment.
Administrative Remedy for Agreement
Interpretation.

Agreement Made in California; Venue
Construction

Entire Agreement

Severability

Protection of private information

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

22,

‘aware of any such Fact during the term of this Agreement.

23.

24,

follows:

CAIR-300

Conflict of Interest. Through its exccution of this Agreement, Contractor acknowledges that it is
familiar with the provision of Section 15.103 of the City’s Charter, Article Hl, Chapter 2 of City’'s
‘Campaign and Governmental Conduct Code, and Section 87100 ¢t seq. and Section 1090 et seq. of the
Government Code of the State of California, and certifies that it does not know of any facts which
sconstitutes a violation of said provisions and agrees that it will immediately notify the City if it becomes

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

: Notices to the Parties. Unless otherwise indicated elsewhere in this Agreement, all written
‘conununications sent by the partics may be by U.S. mail, e-mail or by fax, and shall be addressed as

To City: Judi Mosquedsa
Project Manager .
San Francisco International Airport
Design & Construction
P. O. Box 8097
(-1
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San Francisco, CA 94128
Email: judi.mosquedad flvslo.com
Fax: (650) 821-7799

To Comractor: Nicholas A. Smyth
Vice President
URS Corporation
One Montgomery Street, Suite 900
San Francisco, CA 94104
Email: npick smythiarscorp.com
Fax: (41%) 777-3023

Any notice of default must be sent by registered mail.

(25, Ownership of Results, Any interest of Contractor or its Subcontractors, in drawings, plans,
"specifications, blueprints, studies, reports, memoranda, computation shects, computer files and media or
L other documents prepared by Contractor or its subcontractors in connection with services to be performed
cunder this Agreement, shall become the property of and will be transmitted to City, However, Contractor
‘may retain and use copies for reference and as documentation of its experience and capabilities,

26. Works for Hire. I, in connection with services performed under this Agreement, Contractor or
“fis subcontractors create artwork, copy, posters, billboards, photographs, videotapes, audiotapes, systems
“designs, software, reports, diagrams, surveys, blueprints, source codes or any other original works of
“authorship, such works of authorship shall be works for hire as defined under Title 17 of the United States
“Code, and all copyrights in such works are the property of the City. If it is ever determined that any works
“ercated by Contractor or its subcontractors under this Agreement are not works for hire under U.S. law,
“Contractor hereby assigns alf copyrights to such works to the City, and agrees to provide any material and
‘exceute any documents necessary to effectuate such assignment. With the approval of the City, Contractor
‘may retain and use copies of such works for reference and as documentation of its experience and
“capabilitics,

27, Audit and Inspection of Records. Contractor agrees to maintain and make available 1o the City,
during regular business hours, aceurate books and accounting records relating to its work under this
- Agreement. Contractor will permit City o audit, examine and make excerpts and transeripts from such
: books and records, and to make audits of all invoices, materials, payrolls, records or personnel and other

data related to all other matters covered by this Agreement, whether funded in whole or in part under this

¢ Agreement. Contractor shall maintain such data and records in an accessible location and condition for a
- period of not less than five years afier final payment under this Agreement or until after final audit has
¢ been resolved, whichever is later. The State of California or any federal agency having an interest in the
subject matter of this Agreement shall have the same rights conferred upon City by this Section.

- 28. 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
- Agrecment, 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.

29, Assignment. The services to be performed by Contractor are personal i character and neither
. this Agreement nor any duties or obligations hercunder may be assigoned or delegated by the Contractor
“unless first approved by City by written instrument executed and approved in the same manner as this

. Agreement.
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30. Non-Waiver of Rights. The omission by cither party at any time to enforce any default or nght
rescrved 1o 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
sentitled, nor shall it in any way affect the right of the party to enforce such provisions thereafter.

3t Earned Income Credit (EIC) Forms. Administrative Code section 120 requires that emplovers
‘provide their employces with IRS Form W-5 (The Eamed Income Credit Advance Payment Certificate)
‘and the RS EIC Schedule, as set forth below. Employers can locate these forms at the [RS Office, on the
‘Internet, or anywhere that Federal Tax Forms can be found. Contractor shall provide EIC Forms to each
‘Eligible Employee at cach of the following times: (i} within thirty days following the date on which this
Agreement becomes effective (unless Contractor has already provided such EIC Forms at least once
idunng the calendar year in which such effective date falls)y; (it) promptly after any Eligible Employee is
‘hired by Contractor; and (iii) annually between January | and January 31 of each calendar year during the
iterm of this Agreement. Failure to comply with any requirement contained in subparagraph (a) of this
‘Section shall constitute a material breach by Contractor of the terms of this Agreement. If, within thirty
idays after Contractor receives wrilten notice of such a breach, Contractor fails to cure such breach or, if
such breach cannot reasonably be cured within such period of thirty days, Contractor fails to commence
lﬁ‘oﬂs to cure within such period or thereafter fails to diligently pursue such cure to completion, the City
‘may pursue any rights or remedies available under this Agreement or under applicable law.  Any
%ubwntmct entered into by Contractor shall require the subcontractor to comply. as 1o the subcontractor’s
Fligible Pmploy ces, with each of the terms of this section. Capitalized terms used in this Section and not
dctmed in this Agreement shall bave the meanings assigoed to such terms in tsumm 12¢) of the San
ancmcu Administrative Code.

:32. Local Business Enterprise Utilization; Liquidated Damages

; a. The LBE Ordinance. Contractor, shall comply with all the requirements of the Local
Business Enterprise and Non-Discrimination in Contracting Ordinance set forth in Chapter 14B of the
‘San Francisco Administrative Code as it now exists or as it may be amended in the future (collectively the
#LBE Ordinance™), provided such amendments do not materially increase Contractor’s obligations or
liabilities, or materially diminish Contractor’s rights, under this Agreement. Such provisions of the LBE
Ordinance are incorporated by reference and made a part of this Agreement as though fully set forth in
tkns 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 o any
Adpp licable notice and cure provisions set forth in this Agrecment, o cxercise any of the remedies
‘pravided for under this Agreement, under the LBE Ordinance or otherwise available at law or in eqmty
‘which remedies shall bc, cumulative undess this Agrecment .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.

b. Compliance and Eanforcement

1y Enforcement. If Contractor willfully fails to comply with any of the provisions
of the LBE Ordinance, the rules and regulations implementing the LBE Ovdinance, or the provisions of
this Agreement pertaining to LBE participation, Contractor shall be liable for liquidated damages in an
amaunt equal to Contractor’s nct 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 Human Rights Commission or any other
public official authorized to enforce the LBE Ordinance (separately and collectively, the “Direcor of
HRC™Y may also impose other sanctions against Contractor authorized in the LBE Ordinance, including
declaring the Contractor to be irresponsible and ineligible to contract with the City for a period of up to
five years or revocation of the Contractor’s LBE centification.  The Director of HRC will determine the
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anctions to be imposed, including the amount of liquidated damages, after investigation pursuant to
dministrative Code §14B.17. By entering into this Agreement, Contractor acknowledges and agrees
that any liquidated damages assessed by the Director of the HRC shall be payable to City upon demand.
“ontractor further acknowledges and agrees that any liquidated damages assessed may be withheld from
“any monics due to Contractor on any coatract with City. Contractor agrees to maintain records necessary
or monitoring its compliance with the LBE Ordinance for a period of three years following termination
r expiration of this Agreement, and shall make such records available for audit and inspection by the
irector of HRC or the Controller upon request.

23 Subcontracting Geals. The LBE subcontracting participaticm goal for this
ontract is 18%. Contractor shall fulfill the subcontracting commitment made in its bid or proposal. Fach
“invoice submited to City for payment shall include the information required in the HRC Progress
‘Payment Form and the HRC Payment Affidavit. Failure to provide the HRC Progress Paymeat Form and
-the HRC Payment Affidavit with each invoice submitted by Contractor shall entitle City to withhold 20%
‘of the amount of that invoice until the HRC Payment Form and the HRC Subeontractor Payment
- Affidavit are provided by Contractor. Contractor shall not participate in any back contracting to the
‘Contractor or lower-tier subcontractors, as defined in the LBE Ordinance, for any purpose inconsistent
“with the provisions of the LBE Ordinance, its implementing rules and regulations, or this Section.

{ 3) Subcontract Language Requirements. Contractor shall incorporate the LBE
()rdmam.c into cach subeontract made in the fulfillment of Contractor’s obligations uander this Agreement
:and require each subcontractor to agree and comply with provisions of the ordinance applicable o
ssuhcontractors. 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 cqual w 5% of the subconiract amount,
Cwhichever is greater, if Contractor does not fultill its commiiment to use the LBE subcontractor as
pecified in the bid or proposal, unless Contractor received advance approval from the Director of HRC
-and contract awarding authority to substitute subcontractors or to otherwise modify the commitments in
thc bid or proposal. Such pmvmons shall also state that it is enforccable in & court of competent

Cjurisdiction. Subcontracts shall reguire the subcontractor 1o maintain records necessary for monitoring its
: L()mpiume with the LBE Urdinance for a period of three years following termination of this contract and
‘10 make such records available for audit and inspection by the Director of HRC or the Controller upon
“request.

: 4y Payment of Subcontractors, Contractor shall pay us subcontractors within three

workmg days after receiving payment from the City unless Contractor notities the Director of HRC in
s writing within ten working days prior to receiving payment trom the City that there is 4 bona fide dispute
between Contractor and its subcontractor and the Director waives the three-day payment requirement, in
“which case Comtractor 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, w file the
"HRC Payment Affidavit with the Controller, under penalty of perjury, that the Contractor has paid all
“subcontractors. The atfidavit 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 §148.17.

‘33, Nondiscrimination; Penalties

. a. Contractor Shall Not Discriminate. [n the performance of this Agreement, Contractor
;agrees not to discriminate against any employee, City and County employee working with such contractor
;ur subcontractor, applicant for employment with such contractor or subcontractor, or against any persoa
fsecking accommodations, advantages, facilities, privileges, services, or membership in all business,
‘social, or other establishments or organizations, on the basis of the fact or perception of a person's race,
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color, creed, religion, pational origin, ancestry, age, height, weight, sex, sexuval orientation, gender
identity, domestic partner status, marital status, disability or Acquired Immune Deficiency Syndrome or
HIV status (AIDS/HIV status), or association with members of such protected classes, or in retaliation for
opposition to discrimination against such classes.

b. Subcentracts. Contractor shall incorporate by reference in all subcontracts the provisions
of §8128.2(a), 12B.2(c)-{k}), and 12C.3 of the San Francisco Administrative Code (copies of which are
available from Purchasing) and shall require all subcontractors to comply with such provisions.
Contractor's failure to comply with the obligations in this subsection shall constitute a material breach of
this Agreciment.

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

d, Condition to Contract. As a condition to this Agreement, Contractor shall exeeute the
“Chapter 12B Declaration: Nondiscrimination ta Contracts and Benefits” form (form HRC-12B-101) with
supporting documentation and secure the approval of the form by the San Francisco Human Rights
Commission.

e Incorporation of Administrative Code Provisions by Reference. The provisions of
Chapters 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 herein. Contractor shall comply
fully with and be bound by all of the provisions that apply to this Agreement under such Chapters,
including but not limited to the remedies provided in such Chapters. Without limiting the foregoing,
Contractor understands that pursuant to §§12B.2(h) and 12C.3(g) of the San Francisco Administrative
Code, a penalty of $50 for cach person for cach 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 uny payments due Contractor.

34, MacBride Principles—Northern lreland. 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 agrecment on behalf of Contractor acknowledges and agrees that he or she has read and understood
this section,

35, Tropical Hardwood and Virgin Redwoed Ban. Pursuant to §804(b) of the San Francisco
Environment Code, the City and County of San Francisco urges contractors not to import, purchase,
obtain, or use for any purpose, any tropical hardwood, tropical hardwood wood product, virgin redwood
or virgin redwood wood product.
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36. Drug-Free Workplace Policy. Contractor acknowledges that pursuant to the Federal Drug-Free
Woarkplace Act of 1989, the unlawful manuficture, distribution, dispensation, pussession, or use of a
controlled substance is probibited on City premises. Contractor agrees that any violation of this
prohibition by Contractor. its emplovees, agents or assigns will be decmed a material breach of this
Agreement.

37. Resource Conservation, Chapter 5 of the San Francisco Environment Code (“Resource
Conservation™) is incorporated herein by reference. Failure by Contractor to comply with any of the
applicable vequirements of Chapter 5 will be deemed a material breach of contract.

38. 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 complics with the ADA
and any and all other applicable federal, state and local disability rights legisiation. Contractor agrees not
ta discriminate against disabled persons i the provision of services, benefits or activities provided under
this Agreement and further agrees that any violation of this prohibition on the part of Contractor, iis
employees, agents or assigns will constitute a material breach of this Agreement.

39, Senshine Ordinance. In accordance with San Francisco Administrative Code §67.24(¢),
contracts, contractors’ bids, responses to solicitations and all other records of communications between
City and persons or firms sceking contracts, shall be open to inspection nmmediately after a contract has
been awarded. Nothing in this provision requires the disclosure of a private person or organization’s net
worth or other proprictary financial data submitted for qualification for a contract or other benefit unsil
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.

4. Public Access to Meetings and Records. If the Contractor receives a cumudative total per year
of at least $250,000 in City funds or City-administercd funds and is a non-profit organization as defined
in Chapter 121 of the San Francisco Administrative Code, Contractor shail 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 w the public in the manner ser forth in §§12L.4 and 12L.5 of the Administrative
Code, Contractor further agrees to make-good faith cfforts to promote community membership on ity
Board of Directors in the manner set forth in §12L.6 of the Administrative Code. The Contractor
acknowledges that its matenal tatlure 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 tenew the Agreement,
partially or in its entirety.

41, Limitations on Contributions. Through cxccution 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, supplics or equipment, for the sale or fease of any land or butlding, or for a grant. loan or
foan guarantee, from making any campaign contribution to (1} an individual holding a City elective oifice
it the contract must be approved by the individual, a board on which that individual serves, or the board
of @ state agency on which an appointee of that individual serves, (2) a candidate for the office held by
such individual, or (3) a commitice controlied by such individual, at any time from the commencement of
negotiations tor the contract until the later of either the termination of negotiations for such contract or six
months after the daie the contract is approved. Conatractor acknowledges that the foregoing restriction
applies only if the contract or a combination or serics of contracts approved by the same individual or
board in 2 fiscal year have a total anticipated or actual value of 350,000 or more. Contractor further
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acknowledges that the prohibition on contributions applics to cach prospective party to the contract; cach
member of Contractor’s board of directors; Contractor’s chairperson, chiet executive officer, chief
financial officer and chief operating officer; any person with an ownership mterest of more than 20
percent in Contractor; any subcontractor listed in the bid or contract; and any comumittee that is sponsored
or controlled by Contractor. Additionally, Contractor acknowledges that Contractor must inform each of
the persons described in the preceding sentence of the prohibitions contained in Section 1.126.
Contractor further agrees to provide to City the names of cach person, entity or committee described
above.

42. Requiring Minimum Compensation for Covered Employees

4. Contractor agrees to comply fully with and be bound by all of the provisions of the
Minimum Compensation Ordinance (MCO), as sct forth in San Francisco Administrative Code Chapter
129 (Chapter 12P}, including the remedies provided, and implementing guidelines and roles. The
provisions of Sections 12P.5 and 12P.5.1 of Chapter 12P are incorporated herein by reference and made a
part of this Agreement as though fully set forth, The text of the MCO is available on the web at
www.stzov.orgiolse/meo . A partial listing of some of Contractor's obligations under the MCO is set forth
in this Section. Contracior is required to comply with all the provisions of the MCO. wrrespective of the
listing of obligations in this Section.

b. The MCO requires Contractor o pay Contractor’s employees a munimum hourly gross
compensation wage rate and to provide minimom compensated and uncompensated time off. The
minimum wage rate may change from year to year and Contractor is obligated to keep informed of the
then-cutrent requirements. Any subcontract entered into by Contractor shall require the subcontractor to
comply with the requirements of the MCO and shall contain contractual obligations substantially the
same as those set forth in this Section. It is Contractor’s obligation to ensure that any subcontractors of
any tier under this Agreement comply with the requirements ot the MCO. f any subcontractor under this
Agreement fails to comply, City may pursue any of the remedies set forth in this Section against
Contractor.

C. Contractor shall not take adverse action or otherwise discriminate against an employee or
other person for the exercise or attempted exercise of rights under the MCO. Such actions, 1f taken within
90 days of the exercise or attempted exercise of such rights, will be rebutably presumed to be retaliation
prohibited by the MCO.

d Contractor shall maintain cmployee and payroll records as required by the MCO. I the
Contractor fails to do so, it shall be presumed that the Contractor paid no more than the minimum wage
required under State law.

e. The City is authorized to inspect Contractor’s job sites and conduct interviews with
cmployees and conduct audits of Contractor

f. Contractor's commitment to provide the Minimum Compensation is a material clement of
the City’s constderation for this Agreement. The City in its sole discretion shall determine whether such a
breach has occurred. The City and the public will suffer actual damage that will be impractical or
extremely ditficult to determine if the Coutractor fails to comply with these requirements. Contractor
agrees that the sums set forth in Section 12P.6.1 of the MCO as liquidated damages are not a penalty, but
are reasonable estumates of the loss that the City and the public will incur for Contractor's noncompliance.
The procedures governing the assessment of liquidated damages shall be those set forth in Secton
12P.6.2 of Chapter 12P.
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. Contractor understands and agrees that if it fails to comply with the requirements of the
MCO, the City shall have the right to pursue any rights or remedies available under Chapter 12P
{including hquidated damages), under the terms of the contract, and under applicable law. If, within 30
days after receiving written notice of a breach of this Agreement for violating the MCO, Contractor fails
to cure such breach or, if such breach cannot reasonably be cured within such period of 30 days,
Contractor fatls to commence efforts to cure within such period, or thercafter fails diligently to pursue
such cure to completion, the City shall have the right to pursue any rights or remediecs available under
applicable law, including those set torth in Section 12P.6(¢) of Chapter 12P. Fach of these remedies shall
be exercisable individually or in combination with any other rights or remedics available to the City.

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

i It Contractor is cxempt from the MCO when this Agreement is exeeuted because the
cumulative amount of agreements with this departmient for the fiscal year 1s less than $25.000, but
Contractor later enters into an agreement or agreements that cause contractor to exceed that amount in a
fiscal year, Contractor shall thereatter be regquired to comply with the MCO under this Agreement, This
obligation arises on the effective date of the agreement that causes the cumulative amount of agrecments
between the Contractor and this department to exceed 525,000 in the {iscal year.

43. Requiring Health Benefits for Covered Emplovees

Contractor agrees to comply fully with and be bound by all of the provisions of the Health Care
Accountability Ordinance (HCAO), as set forth in San Francisco Administrative Code Chaprer 12Q,
including the remedics provided, and implementing regulations, as the same may be amended from time
to time. The provisions of section 12Q.5.1 of Chapter 120 are incorporated by reference and made a part
of this Agreement as though fully set forth herein. The text of the HCAO is available on the web at
www.slgoy orgrolse . Capitalized terms used in this Section and not defined in this Agreement shall have
the meanings assigned to such terms in Chapter 12Q).

a. For cach Covered Employee, Contractor shall provide the appropriate health benetit set
forth in Section 12Q.3 of the HCAO. If Contractor chooses to offer the health plan option, such health
plan shall meet the minimum standards set forth by the San Francisco Health Commission.

b. Notwithstanding the above, if the Contractor is a small business as defined in Section
[200.3(¢) of the HCAQ, it shall have no obligation to comply with part (a) above.

C. Contractor's failure to comply with the HCAO shall constitute 4 waterial breach of this
agreement, City shall notify Cootractor if such a breach has occurred. 1], within 30 days after receiving
City's written notice of a breach of this Agreement for violating the HCAO, Contractor fails t cure such
breach or, if such breuch cannot reasonably be cured within such period of 30 days, Contractor tails to
commence cfforts to cure within such period, or thereafter fails diligently to pursue such cure w
completion, City shall have the right to pursue the remedics set forth in 12Q.5.1 and 12Q.5(8)(1-6), Fach
of these remedies shall be exercisable mdividually or 1o combination with any other rights or remedics
available to City.

d. Any Subcontract entered into by Contractor shall require the Subcontractor o comply
with the requirements of the HCAO and shall contain contractual obligations substantially the same as
those set torth in this Section. Contractor shall notify City’s Otfice 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
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HCAQ 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
rermedies set forth in this Section against Contractor based on the Subcontractor’s fatlure to comply,
provided that City has first provided Contractor with notice and an opportunity to obtain a cure of the
violation.

e. Contractor shall not discharge, reduce in compensation, or otherwise discriminate against
any cmployee 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 refated to the HCAO, or for seeking to assert or enforee any rights under the HCAO by
any lawful means.

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

2. Contractor shall maintain nmplovw and payroll records in compitance with the California
Labor Code and Industrial Welfare Commission orders, wncluding the number of hours ¢ach cmplc»yes. has
wuorked on the City Contract.

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

i Contractor shall provide reports to the City in accordance with any reporting standards
promulgated by the City under the HCAQ, including reports on Subcontractors and Subtcnants, as
applicable

i Contractor shall provide City with access to records pertaining to compliance with
HCAQ after receiving a written request from City to do so and bung provided at least ten business days
10 respond.

k. Contractor shall allow City to inspeet Contractor’s job sites and have access 1o
Contractor’s cmployees in order to monitor and determine compliance with HCAO.

L City may conduct random audits of Contractor o ascertain its compliance with HCAO.
Contractor agrees to cooperate with City when it conducts such audits,

m. If Contractor is exempt from the HCAO when this Agreement is executed because its
amount i3 less than $25,000 (350,000 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 w the HCAO. This obligation ariscs on the effective date of the
agreement that canses the cumulative amount of agreements between Contractor and the City to be equal
to or greater than $75,000 in the fiscal year.

44. First Source Hiring Program
a. Application of Administrative Code Provisiens by Reference.

The provisions of Chapter 83 of the San Francisco Administrative Code apply 1o this
Agreement. Contractor shall comply fully with, and be bound by, all of the provisions that apply to this
Agreement under such Chapter. imcluding but not limited to the remedies provided therein. Capitatized
ternmis used i this Section and not defined in this Agreement shall have the meanings assigned to such
terms in Chapter 83,
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b. First Source Hiring Agreement.

As an cssential term of, and consideration for, any contract or property contract with the
City, not cxempted by the FSHA, the Contractor shall enter into a first source hiring agreement
{("agreement”} with the City, on or before the effective date of the contract or property contract.
Contractors shall also enter into an agreement with the City for any other work that it performs in the
City. Such agreement shall:

3] Set appropriate hiring and retention goals for entry level positions, The employer
shall agree to achieve these hiring and retention goals, or, if unable to achieve these goals, to establish
good faith cfforts as 1o its attempts to do so, as set forth in the agreement. The agreement shall wke into
consideration the employer's participation in existing job training, referral and/or brokerage programs.
Within the discretion of the FSHA, subject to appropriate modifications, participation in such programs
maybe cenrtified as moeeting the requirements of this Chapter. Failure either to achieve the specified goal,
or to establish good faith efforts will constitute noncompliance and will subject the cmployer to the
provisions of Section 83,10 of this Chapter.

2} Set first source interviewing, recruitment and hiring requirements, which will
provide the San Francisco Workforee Development System with the first opportunity to provide qualified
cconomically disadvantaged individuals for consideration for employment for cntry level positions.
Employers shall consider all applications aof qualified economically disadvantaged individuals referred by
the System for employment; provided however, if the employer utilizes nondiscriminatory screening
criteria, the employer shall have the sole discretion to interview and/or bire individuals referred or
certificd by the San Francisco Workforce Development System as being qualitied economically
disadvantaged individuals. The duration of the first source interviewing requirement shall be determined
by the FSHA and shall be set forth in cach agreement, but shall not exceed 10 days. During that period,
the employer may publicize the entry level positions in accordance with the agreement. A need for urgent
or temporary hires must be evaluated, and appropriate provisions for such a situation must be made in the
agreement.

33 Set appropriate requirements tor providing notitication of available entry level
positions to the Sap Francisco Workforce Development System so that the System may train and refer an
adequate pool of qualificd cconomically  disadvantaged  individuals w0 participating  employers.
Notification should include such information as employment needs by occupational title, skills, andior
experience required. the hours required. wage scale and duration of employment, identification of entry
level and training positions, identification of English lunguage proficiency requircments, or absence
thereof, and the projected schedule and procedures for hiring for cach occupation. Employers should
provide both long-term job nced projections and notice before initiating the interviewing and hiring
process. These notification requirements will take into consideration any need to protect the employer's
proprietary information.

4) Set appropriate record keeping and monitoring requirements. The First Source
Hiring Administration shall develop easy-to-use forms and record keeping requirements for documenting
compliance with the agreement. To the greatest extent possible, these requirements shall utilize the
employer's existing record keeping systems, be nonduplicative, and facilitate a coordinated flow of
information and referrals.

53 Establish guidelines for employer good farth efforts to comply with the first
source hiring requircrnents of this Chapter. The FSHA will work with City departments to develop
cmployer good faith effort requirements appropriate to the types of contracts and property contracts
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handled by each department. Employers shall appoint a liaison for dealing with the development and
implementation of the employer's agreement. In the event that the FSHA finds that the employer under a
City contract or property contract has taken actions primarily for the purpose of circumventing the
requirements of this Chapter, that employer shall be subject to the sanctions set forth in Section 83.10 of
this Chapter.

6) Set the term of the requirements,

7 Set appropriate enforcement and sanctioning standards consisient with this
Chapter.

8} Set forth the City's obligations to develop training programs, job applicant

referrals. technical assistance, and information systems that assist the employer in complying with this
Chapter.

93 Require the developer w fuclude notice of the requirements of this Chapter in
leases, subleases, and other occupancy contracts.

c. Hiring Decisions

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

d. Exceptions
Upon application by Employer, the First Source Hiring Administration may grant an

exception to any or all of the requirements of Chapter 83 in any situation where it concludes that
compliance with this Chapter would cause economic hardship.

fe)

Liguidated Damages
The Contractor agrees:
3] To be hable to the City for liquidated damages as provided in this section:

23 To be subjoct to the procedures govemning enforcement of breaches of contracts
hased on violations of coptract provisions required by this Chapter as set forth in this section;

3y That the contractor's commitment to comply with this Chapter 5 a material
clement of the City’s consideration for this contract; that the failure of the contractor to comply with the
contract provisions required by this Chapter will cause harm to the City and the public which is
significant and substantial but extremely difficult to quantity; that the harm to the City includes not only
the tinancial cost of funding public assistance programs but also the insidious but impossible to quantify
harm that this community and its families suffer as a result of unemployment; and that the asscssment of
liquidated damages of up to $5,000 for every notice of a new hire for an entry level position tmproperly
withheld by the contractor from the first source hiring process, as determined by the FSHA during tts first
investigation of a contractor, does not exceed a fair estimate of the financial and other damages that the
City suffers as a result of the contractor's failure to comply with s first source referral contractual
obligations.
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4) That the continued fatture by a contractor to comply with its first source referral
contractual obligations will cause further significant and substantial harm to the City and the public, and
that a second assessment of liquidated damages of up to $10,000 for each entry level position improperly
withheld from the FSHA, from the time of the conclusion of the first investigation forward, does not
exceed the financial and other damages that the City suffers as a result of the contractor's continued
tatture to comply with its first source referral contractual obligations;

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

(a) The average length of stay on public assistance in San Franeisco's
County Aduit Assistanice Program is approximately 41 months at an average monthly grant of $348 per
month, totaling approxumately $14,379; and

(bY fa 2004, the retention rate of adults placed in employment programs
funded under the Workforee Investment Act for at least the first six moaths of employment was 84.4%,
Since qualtfied individuals under the First Source program face far fewer barriers to employment than
their counterparts in programs funded by the Workforee Investment Act, it is reasonable to conclude that
the average length of employment tor an individual whom the First Source Program refers to an employer
and who is hired in an entry level position is at least one year;

Therefore, liquidated damages that total $5.000 for first violations and $16,000
for subsequent violations as determined by FSHA constitute a fair, reasonable, and conservative attempt
to quantify the harm caused to the City by the failure of a contractor to comply with its furst source
referral contractual obligations.

] That the faiture of conwractors to comply with this Chapter, cxcept property
cottractors, may be subjoect to the debarment and monetary penalties sct forth in Scetions 6.80 ¢t seq. of
the San Francisco Admimstrative Code, as well as any other remedies available under the contract or at
law: and

Violation of the reguircments of Chapter 83 is subjeet o an assessment of Hquidated
damages tn the amount of $5,000 for every new hire for an Entry Level Position improperly withheld
frome the first source hiring process. The assessment of hiquidated damages and the evaluation of any
defenses or mitigating factors shall be made by the FSHAL

f. Subcontracts

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

435, Prohibition on Pelitical 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 batlot measure {collectively, “Political Activity”™) in the
performance of the services provided under this Agreement. Contractor agrees to comply with San
Francisco Administrative Code Chapter 12.G and any implementing rufes and regulations promuligated by
the City"s Controller. The terms and provisions of Chapter 12.G are incorporated herein by this reference,
In the cvent Coniractor violates the provisions of this section, the City may, in addition to uny other rights
or remedies available hercunder, (i) terminate this Agreement, and (1i) prohtbit Contractor from bidding
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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.

46. Preservative-treated Wood Coutaining Arsenic. Contractor may not purchase preservative-
treated wood products containing arsenic in the performance of this Agreement unless an cxemption from
the requirements of Chapter 13 of the San Francisco Environment Code is obtained from the Department
of the Environment under Section 1364 of the Code. The term “preservative-treated wood containing
arsenic” shall mean wood weated with a preservative that contains arsenic, clemental arsenic, or an
arsenic copper combination, including, but not limited to, chromated copper arsenate preservative,
ammoniacal copper zine arsenate preservative, or ammoniacal copper arsenate preservative.  Contractor
may purchase preservative-treated wood products on the lst 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,

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

48. 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.

49, Agreement Made in California; Veaue, 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.

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

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

52. Compliance with Laws. Contractor shall keep tself 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.

53. Services Provided by Attarpneys. 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
faw firms or attorneys, including, without limitation, as subcontractors of Conwractor, will be paid unless
the provider recetved advance written approval from the City Attomey.

54. Supervision of Minors. LEFT BLANK BY AGREEMENT OF THE PARTIES

55. 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 unentorceable, then (a) the
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vitlidity 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 cnforceable.

56. 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 herein 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 w any other remedies available to it under equity or law, the City may terminate the
Contract, bring & false claim action against the Contractor pursuant to Chapter 6 or Chapter 21 of the
Administrative Code, or debar the Contractor.

57, CGraffiti Remeval, Geaffiti is detrimental to the health, safety and welfare of the community in
that it promotes a perception in the community that the laws protecting public and private property can be
disregarded with impunity. This perception fosters a sense of disrespect of the law that results in an
increase in erime; degrades the community and leads 1o urban blight; is detrimental to property values,
business opportunities and the enjoyment of life: Is inconsistent with the City’s property maintenance
goals and acsthetic stundards; and results in additional graffiti and in other properties becoming the target
of graffiti unless it is quickly removed from public and private property. Graffiti results in visual pollution
and is a public nuisance. Graffiti must be abated as quickly as possible to avoid detrimental impacts on
the City and County and its residents, and to prevent the further spread of graffiti. Contractor shall
remove afl graffiti from any real property owned or leased by Contractor in the City and County of San
Francisco within forty eight (48) hours of the earlier of Contractor’s (a) discovery or notification of the
graffiti or {h) receipt of notification of the graffit from the Department of Public Works. This section is
not tntended to require a Contractor to breach any lease or other agreement that it may have concerning its
use of the real property. The term “graffiti™ means any inscription. word. figure, marking or design that is
affixed, marked, ectched, scratched, drawn or painted on any building, structure, fixture or other
improvement, whether permanent or temporary, including by way of example only and without limitation,
signs, banners, billboards and fencing surrounding construction sites, whether public or private, without
the consent of the owner of the property or the owner’s authorized agent, and which is visible from the
public right-of-way. “Graffiu” shall not include: (1) any sign or banner that is authorized by, and in
comphance with. the applicable requirements of the San Fruncisco Public Works Code. the San Francisco
Planning Code or the San Francisco Building Code; or (2} any mural or other painting or marking on the
property that is protected as a work of fine an under the California Art Preservation Act (Californta Civil
Code Sections 987 et seq.) or as a work of visual art under the Federal Visual Artists Rights Act of 1990
(17 USC. 88 101 etsegh

Any fuilure of Contractor to comply with this section of this Agreement shall constitute an Event
of Default of this Agreement.

58. Food Service Waste Reduetion 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,
as set forth in San Francisvo Environment Code Chapter 16, including the remedics provided, and
implementing guidelines and rules. The provisions of Chapter 16 are incorporated herein 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 thig 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 {3200 liquidated damages for the second breach in the same year, and five hundred dollars ($500)
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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 monctary
damages sustained by City because of Contractor’s failure to comply with this provision.

59, Slavery Era Disclosure — LEFT BLANK BY AGREEMENT OF THE PARTIES

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

61. Dispute Resolution Procedure. LEFT BLANK BY AGREEMENT OF THE PARTIES
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 telerate the unauthorized use of its imtellectual property.,
including the SFO logo, CADD designs, and copyrighted publications. All proposers, bidders,
contractors, tenants, permittees, and others doing business with or at the Airport (including subcontractors
and subtenants) may not use the Airport intellectual property, or any intellectual property confusingly
similar to the Airport inteliectual property, without the Atrport Director’s prior consent.

64. Labor Peace / Card Check Rule

Without limiting the generality of other provisions herein requiring Contractor to comply with all
Airport Rules, Contractor shall comply with the Alrport’s Labor Peace / Card Check Rale, adopted on
February 1, 2000, pursuant 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/Care Check Rule, Contractor shall, among other actions: {a) Enter
into a4 Labor Peace/Care 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
atter Labor Peace/Care Check Rule Agreement has been requested: (b) Not less than thirty (30) days prior
to the modification of this Agreement, Contractor shall provide notice by mail to any Labor Organization
or federation of labor organizations which have registered with the Atrport 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 cvent not less than thirty
{30} days prior to entering into any Subcontract, Contractor shall provide notice to all registered Labor
Organizations that Contractor is seeking to enter into such Subcontract; and (d) Contractor shall include
in any subcontract with a Subcontractor performing services pursuant to any covered Contract, a
provision requiring the Subcontructor performing services pursuant to any covered Contract, a provision
requiring the Subcontractor to comply with the requirements of the Labor Peace/Card Check Rale, If
Alfrport Director determines that Contractor vielated the Labor Peace/Card Check Rule, Afrport Director
shall have the option to terminate this Agreement, in addition to cxercising all other remedies available to
him / her.
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IN WITNESS WHEREOF, the partics hereto have executed this Agreement on the day first mentioned

above.

CITY

AIRPORT COMMISSION
CITY AND COUNTY OF
SAN FRANCISCO

N A OV Laay
John L. Martin, Airport Director™ (o gom

Attest:

A ™
By Jg}m (,éiﬂimM

Jean Caramatti, Secretary
Airport Commission

Resolution Now 11-0145

Adopted on: June 30, 2011

Approved as to Form:

Dennis I Herrora
City Atterney

Deputy City Attorney

CONTRACTOR

By signing this Agreement, | cerafy that 1 comply
with  the requirements  of  the  Minimum
Compensation Ordinance, which entitle Covered
Employees to certain minimum bhourly wages and
compensated and uncompensated time off.

I have read and understood paragraph 33, the City’s
statement urging companics doing business in
Northern Ireland o move towards resolving
employment inequities, encouraging compliance
with the MacBride Principles, and urging San
Francisco companies to  do  business  with
corporations that abide by the MacBride Principles.

7wl

N

Authorized Signz&turc{

MNicholas A Smyth
Printed Name

Vice President
Title

URS  Corporaton, dba URS  Corporation
Amoricas
Company Name

soiry OSCE S,

ity Vendor Number

One Montgomery Street, Suite 904
Address

San Francisco, CA 94104
City, State, ZIP

(415) 547-2552
Telephone Number

45-2817692 -
Federal Employer I Number
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CONTRACTOR

iy 2y

AT N
I{uthonzcd Signature

Myrto Xenaki, Ph.D.
Printed Name

President
Title

Environmental & Construction Solutions

Company Name

043 PG G EG

City Vendor Number

290 Division Street, Suite 307
Address

San Francisco, CA 94103
City, State, ZIP

(415) 934-8790
Telephone Number

45-2817692
Federal Employer 1D Number
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Appendices

Al Services to be provided by Contractor

B:  Caleulation of Charges

o SFO Terminal 3 Shared Staffing Plan and Budget
D Subcontractor List
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Terminal 3 Improvements Program Contract No. 9048.9

APPENDIX A

Services to be provided by Contractor

Provide afl labor, matenal, cquipment services and supplies usecessary to perform  construction
management oversight and construction management services of the Terminal 3 Improvements Program
it Terminal 3 ("137) at the San Francisco International Atrport (SFOL

A,

The Contractor shall provide Administrative Construction Management Services as detailed below
m Task 1 for the Terminal 3 fmprovemems Program, Checkpoint Expansion ("T3CKPT" SFO
Project 9048.A) and the Termunal 3, Boarding Area E Improvements Project (“T3 BAE™ SFO Project
8974.8). Admimstrative Construction Management services will provide oversight and coordination
of all Terminal 3 projects resulting in the production of, and coordination of, project controls and
reporting with the T3 BAE Project. The Contractor shall collaborate with and share Administvative
Construction Management Service responsibilities with PGH Wong who is the construction manager
for the T3 BAE Project under Contract 8974.9.

The Contractor shall also provide Construction Management Services as detailed below in Task 2
and Task 3 for the T3 CKPT Project (SFO Project 9048 A} all under this 9048.9 agreement.

The scopes of work for the T3 CKPT Project (Project 9048.A) include the following:

Scope A: Boarding Area F (BAF) expanding passenger sccurity checkpoint and queue area
Scope B: Boarding Arca F {BAF) Expanding building out and restrooms renovation

The project includes two possible scopes of work that may be incorporated to the project atter further
studies and if funds are available and approved by the Airport.  These additional scopes of work
include the following:

Scope C: Boarding Area E (BAE) recontiguring passenyer seeurity checkpoint
Scope D: Boarding Area F (BAF) Redesigning Hub Mezzanine

TASK [ - ADMINISTRATIVE CONSTRUCTION MANAGEMENT SERVICES FOR ALL

WORK ASSOCIATED WITH THE T3CKPT PROJECT AND THE T3 BAE PROJECT

All Task T activities shall be collaboration between the Contractor and PGH Wong, the 8974.9 Contractor
as agreed to between the parties:

AL

PROJECT CONTROLS AND REPORTING

t. The Contractor shall provide a comprehensive project control system capable of providing all of
the tools to successfully control and report on the entire Terminal 3 program associated with this
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Terminal 3 improvements Program Contract No. 90439

t
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Lk

agreement. The Contractor shall recommend a format to use for deliverables by all T3 Program
participants and shall adjust the format to meet the requirements of the Commission. The project
control system shall be compatible with MS Word. Excel, MS Project, and Primavera, AutoCAD
and Revit,

The Contractor shall provide all T3 Program deliverables and reports in clectronic format;
accompanied by multiple hard-copies and color duplicates as directed by the Afrport’s Project
Muanager.

The Contractor shall track and store all T3 Program information such as: correspondence,
< o . : v o < . L3 N N .

requests for information/clarification, design review comments, budget. cost, cost estimates and

schedule and other pertinent T3 Program data in an clectronic project management system,

The Contractor shall provide the following Project deliverables during all phases of each T3
Progran:

a.  Monthly Cost Reports:

1y The Contractor shall prepare a comprehensive T3 Program monthly cost and budget
report which includes:

a) Al T3 Program costs and carned value estimates including costs and payments 1o
Contractors and subcontractors

by AH T3 Program expenditures meurred by Commission staff and all project
participants.

¢} Monthly cash flow and trend reports for the entire T3 Program and any additional
reports as may be requested by the Commission

2y The Contractor shall anticipate and report all potential T3 Program issues. Provide cost
recovery recommeerndations on a monthly basis,

b.  Weckly and Manthly Schedule Reports:

Updated Schedule: The Contractor shall monitor T3 Program progress in relationship to
existing T3 Project baseline schedules. The Contractor shall prepare detaifed monthly 13
Program schedule reports and schedule wend reports. The Contractor shall provide 13
Program schedule recovery recommendations on a monthly basis and anticipated schedule
phases. The Contractor shall use MS Project or Primavera formats,

¢.  Monthly T3Program Progress Reports:

1Y The Centractor shall prepare monthly T3 Program progress repoits in a varicty of forms
so that varying levels of details are commuanicated to difterent managerment levels within
the Commission organization as well as to the Public. The Contractor shall provide T3
Program reports monthly, quarterly, annually, or at-other frequency to be determined by
the Comumission.
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Terminal 3 Improvements Program Contract No. 9048.9

2} The Contractor shall collect T3 Program data from information (scope, schedule and
budget information) provided by Commission staff, other Contractors and subcontractors
and outside agencies; and shall compile, and present the information in a comprehensive
format,

d.  Construction Manager’s Monthly Report:

The Contractor shall submit a T3 Program written monthly report to the Commission on
services provided to the Commission under this Agreement. The Contractor will report on its
progress anid any problems in performing the T3 Program Work of which the Contractor
becomes aware. “

B. PROJECT SCHEDULING SERVICES

I

ta

yx

The Contractor shall compile and validate T3 Program schedules from all Airport desigoers,
contractors, and design-builders, as well as external agencies.

The Contractor shafl generate T3 Program schedules for all phases of cach of the T3 Program.

The Contractor shall develop, review, and monitor all T3 Program schedules at various levels
appropriate 1o the required management level during all T3 Program phases.

The Contractor shall idemity and analyze dependencies, controls, and interfaces between all T3
Program with other airport operational activities, and/or with external projects. The Contractor
shall perform alternative analysis project sequence to optimize T3 Program implementation,

The Contractor shall review and monitor all T3 Program construction schedules and coordinate
schedules with other Airport Projects.

The Contractor shall provide T3 Program schedule reporting and analysis services at the
appropriate management level.

The Contractor shall coordinate and monitor the Contract Y048 A project schedule with the
Contract 89748 schedule and provide an analysis report to the Airport Project Manager.

C. PROJECT BUDGET SERVICES

The Contractor shall support the Conunission’s financial analyses of the T3 Program by:

1.

Preparing and reviewing all T3 Program hard and soft cost budget estimates resulting in the
¢stablishment of a T3 Program baseline budget,

Preparing and revicwing life cycle costs including operations and maintenance costs for the entire
T3 Program.

Reviewing cost benefit analysis and preparing a summary report for the entire T3 Program.

Conducting analysis of financial consequences of design alternatives, alternatives resulting from
value engineering reviews of design and construction techniques, and costs due to site and
schedule constraints for the entire T3 Program.
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Terminal } Improvenents Program Contract No. 90489

6.

9,

Providing project level cost and trend management services for the entire T3 Program.

Providing a wide range of cost estimates. including pre-construction, concept, budgetary, design,
construction and engineer’s estimates. Cost estimates shall be coordinated between all T3
Projects in collaboration with the Contract 8974.9 Contractor.

Establish a T3 Program cost management system in alignment with, and supportive of, the City
and County of San Francisco’s budgeting and accounting requirements and  svstems.
Development of the cost management system shall be in collaboration with the Contraet 89749
Contractor.

Establish, review and support management for appropriate budgetary contingencies and review
project risks. Development of budgetary contingencics and T3 Program risks shall be in
collaboration with the Contract 8974 9 Contractor.

Provide budget and funding report services, documenting sources of funds and cash flow
projections for the entire T3 Program. Development of the budget and funding report shall be in
callaboration with the Contract 8974.9 Contractor

10. Develop and maintain procedures to forecast all T3 Program costs and advise the Alrport on

corrective actons if budget forecast are to be exceeded. Development of forecast procedures shall
be i collaboration with the Contract 89749 Contractor

F1. Assist Airport staff in the development of funding sources such as the preparation of FAA Arport

-

Improvement Project (“AIP”Y and Passenger Facility Charge (“"PFC™) grant applications.

D. DOCUMENT CONTROL SERVICES

t

e

The Contractor shall maintain files of all project documentation in an integrated, accessible
clectronte format with a hard copy stored in a retrievable system. Development of a document
control system shall be in collaboration with the Contract 8974.9 Contractor

The Contractor shall maintain status logs of project documents such as design activities and
status, requests for information, submittals and substitution requests.

The Contractor shall assess current computerized document control/reporting systems and
recommend upgrades or replacement to support the T3Program and all associated Projects; this
shall be in coltaboration with the Contract 8974.9 Contractor,

The Contractor shall develop and maintain systems for the efficient distribution of project
documents to contractors, Contractors, agencies, City departments, and other stakcholders as
dirceted.

E. PROJECT COORDINATION

The Contractor shall assist Commission staff with T3 Program coordination and development
cfforts with the Contract $974.9 Contractor, Airport operations, airlines. agencies and other
stakcholders, as required and dirccted by the Commuission.
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6.

10.

The Contractor shall assist with the establishment, implementation, and modification of project
administrative procedures, including contract preparation in collaboration with the 8974.9
Contractor.

The Contractor shall implement and support an Action Item system to track key project activities.
Development of the Action ltem system shall be in collaboration with the Contract 8974.9
Contractor

The Contractor shalt coordinate and document stakeholder programming and design review input.

The Contractor shall assist Commission staff with identifying and coordinating Alrport and tenant
utility infrastructure documentation.

The Contractor shall assist Commission staff with TSA security systems and equipment
coordination.

The Contractor shall assist Commission staft, and the Contract 89749 Contractor, with
maintaining active terminal operations, phasing, protection, environmental issues, off-hours work,
utility cutovers and associated activities.

The Contractor shall review design-builder construction documents for constructability, impact to
Airport operations, and consistency with all T3 Program schedules. The Contractor shall provide
review comments and/or recommendations o the Airport Project Manager,

The Contractor shall review proposed T3 construction work plans and provide recommendations
to the Alrport for coordination with Contract 8974.8.

The Contractor shall coordinate with Contract 8974.B to examine materials and equipment being
incorporated into the work to verify that they are handled, stored, and installed properly.

. The Contractor shall coordinate with Contract 8974.B to monitor environmental inspection {or

contractor’s compliance with environmental regulations.

. The Contractor shall coordinate with Contract 8974.B to provide all testing and special

inspections and materials testing as required by the California Building Code and enginger’s
reports for submission to the Commission. The Airport Project Mamager will judge the
acceptability of all testing and inspection means, methods, results and reports performed on
behalf of the Contractor. The Airport building official has the authority to require additional
testing based on final code requirements and interpretation.

. Contractor shall meet with Contract 8974.B staff as necessary to provide successful oversight and

coordination of the T3 Program and prepare meeting notes. The Contractor shall review and
communicate information presented 1o Airport Managers and all attendees.

TASK 2 - CONSTRUCTION MANAGEMENT SERVICES SPECIFIC TO CONTRACT 9048.A

(T3 CKPT PROJECT)

A.

CONSTRUCTION MANAGEMENT SERVICES
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9.

10.

11

The Conuactor shall report on and participate i the T3 CKPT Project design-build trade
subcontract procurement process.

The Contractor shall review andror prepare construction quality assurance/quality control plans
for the T3 CKPT Project.

The Contractor shall provide technical, full-time, on-site observation and inspection of the
progress and quality of the construction work of the T3 CKPT Project. (Note: During the
construction phuse, the Contractor may need to integrate, within itg technical support staff,
Aprport/City statt to provide on-site observation of the Work, depending upon availability of
Airport’City personnel) )

The Contractor shall coordinate or procure the services of testing laboratories to assure that the
proper number and type of wests are being performed in a timely manncer for the T3 CKPT Project.

The Contractor shall manage the submission of samples, shop drawings, Operation &
Maintenance {O&M) manuals, and other submittals between contractors and the Cormmisstion for
the T3 CKPT Project. The Contractor shall maintain a log of all submittals for the T3 CKPT
Project,

The Contractor shall identify problems encountered in accomplishing the T3 CKPT Project Work
and reconumend appropriate action to the Commission in order w resolve problems with a
minimum effect on the tmely completion of the T3 CKPT Project and the T3 Program.

The Contractor shall maintain a log of any requests for information and shall prepare the
Commission’s non-technical responses tor the T3 CKPT Project,

The Contractor shall review and recommend progress payment requests for accuracy and
recommend approval o the Airport Project Manager for the T3 CKPT Project.

The Compactor shall review construction contractor reports, as-built drawings, and other
construction documentation and eosure information is caprured mn the Commission's record
keeping system for the T3 CKPT Project.

The Conwactor shall aitend job site mectings and prepare mecting minutes for the T3 CKPT
Project. The Contractor shall review and communicate information presented to Airport
Managers and all attendees.,

The Contractor shall moaitor comphiance by the T3 CKPT Project design-builder of all contract
terms and conditions including, but not limited to, HRC requirements, certified payroll, tabor
standards, drug policy, security requirements, site cleanliness, and safety.

. The Contractor shall sdminister the evaluation and negotiation of T3 CKPT Project change orders

and prepare und process change orders and contract moditfications.

. The Contractor shall manage activation activities and prepare written status reports for the T3

CKPT Project.
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Terminal 3 Improvements Program Conwact No. 9048.9

14. The Contractor shall conduct final T3 CKPT Project inspections prior 1o project acceptance,

notify the Commission in a timely manner of the results of the inspections, and administer
acceptance procedures and tests for the T3 CKPT Project.

15. The Contractor shall perform project closeout activities for the T3 CKPT Project.

16, The Contractor shall support dispute and/or claim resolution analysis and reconciliation efforts

for the T3 Program.

TASK 3 - DESIGN SERVICES SPECIFIC TO CONTRACT 9048.9 (T3 CKPY PROJECT)

A, CONSULTATION WITH COMMISSION

I

(393

The Contractor shall coordinate with the Airport and define the requirements for the Work and
review available data.

The Contractor shall review the Afbrport’s conceptual program for scope, coordination
requirements, criteria, budget and constructability including:

a.  The Contractor shall wdentify, analyze and conform to the requirements of governmemal and
private authorities having jurisdiction to approve the design of the Project and participate in
consultations with such authorities,

b, The Contractor shall provide a Building Code Specialist to perform a Building Code Analysis
ientilying classifications, accessibility, egress requircments, and life safety requirements.

The Aliport’s coneeptual plan for thé Terminal 3 checkpoint, concession and holdroom areas was
only intended to describe the general scope. There were compromises made to the layout, based
ont the real estate available. Some of these areas will require rethinking to optimize civculation
and other design goals. The architectural treatment for Scope B, the crossroads area, where
Terminal 3 meets Boarding Area F, will require a creative and sophisticated design effort, with a
high end concessions program. The Contractor shall review the conceptual plan and consult with
the Airport in order to mecet the design aspirations of the Airport for the Terminal 3 Checkpoint
Project, which are equal to the quality of the recently completed Terminal 2 project.

B. SITE VISIT AND INVESTIGATIONS

I

v

The Contractor shall investigate cxisting conditions through site visits and investigations to
determine scope of work and shall prepare an existing conditions report including ground
penetrating radar (GPR) services. The Contractor shall obtain from the Airports Office of
Environmental Control and Adrport's Industrial Hygienist all available mformation on hazardous
materials for arca of Work.

The Contractors existing conditions report shall include, but is not limited to the following:
swnmary of scope of work, effects on design to ground penetiating radar (GPR) drawings and a
technical description of the existing systems categorized by discipline. If hazardous materials are
present prepare survey report and remediation plan to be included in existing conditions report.

C. RECOMMENDATIONS ON REQUIRED ADDITIONAL INFORMATION
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L.

The Contactor shall muke recommendations on required additional information necessary to
complete the design and complete the preliminary reports and schematic bridging document
materials, The Contractor shall advise on the necessity of obtaining additional information
necessary for purposes of design and constructability. Such information might include, by way of
example only: previous reports, as built conditions, description of property boundaries or tenancy
boundaries, as built information, rights of way, topographic, hydrographic, and utility surveys,
soil mechanics, seismic and subsotl data, chemical, mechanical and other data logs of borings,
ete. The Contractor shall advise the Airport Project Manager whether such data is adequate for
purposes of design. The Contractor shall determine if additional data is necessary because of
apparent crrors, contlicts and incomplete information or otherwise, before the Contractor can
proceed with design.

The additional tnformation required by the Contractor under Paragraph C.1 above shall be
requested by the Contractor in writing to the Alrport Project Manager.

D. PRELIMINARY ESTIMATES OF CONSTRUCTION COST
I

2

The Contractor shall prepare preliminary estimates of construction costs and times of completion
for cach Project.

The Conwactor shall develop alternative conceptual plans and provide a general economic
analysis of the Commission's program requirements applicable to various design alternatives.

E. PROJECT PROGRAMMING
i.

T

The Contractor shall prepare planning and programming studies, which may include special
engineering studies and reports such as seismic analysis, facility condition assessments,
geotechnical/hazardous materials investigations, Building Code Analysis, any other applicable
code review and studies required for the design.

The Contractor shall consider the following Project elements in the development of the Project
programming study and design:

a.  Providing Ground Penetrating Radar (GPR) Services and drawings

b.  Expanding building to add floor space

¢, Demolishing selective arcas for public and tenant interior Improvements
d.  Reconfiguring and pantitioning gates and hold rooms

c. Creating new public, tenant or concessions space floor and ceiling intertor finishes in and
adjacent to the affected arcas

. Creating new or relocating old passenger amenities

Providing structural analysis and design

i

h.  Creamting and instatling new static and dynamic signage
. Modifying HVAC, plumbing, fire protection, electrical power, metering, and lighting systems
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L

V.

W

¥.

Z.

44,

Modifying life safety, fire alarm, visual and sudible paging systems

Providing infrastructure for new art and exhibits

C'reating new or reconfiguring airline and concessions shell spaces and utilities
Providing new doors and hardware

Providing new or relocating hold room furniture, counters and workstations
Refurbishing elevator

Moditying or relocating passenger boarding bridge/structures

Modifying baggage handling system with In-ling EDS and basement ventilation system
Repairing aircraft apron paving

Reconditioning and modifying Hydrant fuel system

Modifying Airport main special systems room and equipment

Providing new special systems rooms, tenant wiring closets and redundant backbone cable
Systems

Providing new Atrport WIFT infrastructure

Providing new or relocating existing common use Flight Information Display Systems,
Counter  Information  Displays, Gate and Curbside Information Displays, Baggage
Information Displays

Providing new access control and CCTV systems

Providing basis of design for LEED Gold Certification

Coordinating with TSA new security systems and equipment

Providing hazardous materials survey, report and abatement work

The Coutractor shall assist the Airpont Project Manager with pre-design and pre-construction
activities.

The Contractor shall coordinate with the Afrport’s Quick Response Team (QRT) to refine
programuming requirements and scope of work.,

The Contractor shall facilitate a Visioning process through a series of design “charettes” to
explore sophisticated, sustainable and cost effective design alternatives. The Confractor shall
develop design concepts that meet the Airport’s functional needs and prepare presentations and
renderings for Airport Commission approval.
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6. The Contractor shall provide architectural and engineering secvices and any other special design
services required by the design needs of each Project in order to provide information for the
development of the Project program for the Bridging Contract Documents that will be used as
basis of design for the Design-Build contractor, The Contractor shall provide, but is not limited
to, the following Project programming services:

a. Reconcile the building design program with the Airport’s budget. Advise the Airport if
budget and program are not compatible and make recommendations.

b.  Verily the Auport’s list of building functions and spaces.

Verity the Airport’s list of equipment and furnishings.

Ll

d.  Identify specific departmental and room occupancies.

47

Create room function and relationship criteria and proceed with a user survey through the
Airport’s Quick Response Teams (QRTs) meetings.

. Determine the Alrpart’s spatial requirements for hold rooms and concessions layout to
optimize revenue,

g.  Detepmine prehiminary structural, mechanical, electrical and other englueering systems.

h. Calculate areas and volumes, and analyze plan efficiency of the design by usable arca, arca
per persan or other method.

e

The Contractor shall provide specialty design services with firms experienced in the design of the
followmg;

a4, Passenger Boarding Bridges (PBBj
b, Baggage Handling Systerns (BHS)
¢, Seccurity

¢ Concessions in Alrport Terminals and Concession Program Development to provide
concession placement, planning and space requirements for optimal revenue generation.

¢, Information Technology (IT)
8. The Contractor shall provide a plan for LEED Gold Certification as a basis for design.

9, The Contractor shall make recommendations for all testing and special inspections required by
the Cabifornia Building Code.

10, The Contructor shall prepare and submit for Atrport review and approval:

a. A programming document containing design criteria with appropriate exhibits and any
necessary reports for Airport review and approval. Reports and exhibits shall incorporate the
Commission's program requirements and shall include structural concepts, site atilization
plans, floor plans, elevations, scctions, study perspectives and other drawings necessary to
describe the Project. Schematic reports shall be developed until an acceptable design concept
has been approved by the Commission. The Contractor shall participate in weekly progress
meetings with represeptatives of the Commission and shall coordinate with the Adrport
Project Manager formal design presentations at times indicated on the project schedule.

Page 10 ot 13
Appendix A - Services to be Provided by Contractor




Terminal 3 Improvements Program Contract No. 9048.9

| O

b. Outline specifications including architectural, structural, mechanical and electrical. Select
baseline HVAC systems, baseline plumbing systems, baseline electrical systems, baseline
sceurity and special systems. ’

¢.  Presentation materials including site plan, floor plans, elevations and rendered perspectives at
a scale aceeptable o the Commission necessary to convey the architectural design. Colors
and materials sample boards.

d. Prelimmnary construction phasing and constraints.

11, Contractor reports and exhibits shall indicate clearly the considerations involved, including but
not limited to applicable requirements of governmental authorities having jurisdiction or private
licensing, patent, easements, or other legal restrictions. Reports and exhibits shall indicate any
alternative  solutions  available to Commission and set forth Contractor’s findings and
recommendations.

12. The Contractor shall assist in the development of project design standards.
BRIDGING DOCUMENTS

The Contractor shall prepare schematic design (SD) contract bridging documents to be used for the
solicitation of the design build RFQ/RFP for the T3 CKPT Project. Schematic design contract
bridging documents shall clearly indicate the improvements and construction anticipated for the
Project and shall provide sofficient information and alternatives so that there is a clear direction for
the design builder who will be responsible for the subsequent design phases. The SD contract
bridging documents, including drawings and outline specifications, shall incorporate all scope of
work items associated with the T3 CKPT Project with sufficient information to allow the design-
builder to fully understand the main design concepts and Project orientation. The Contractor shall
coordinate the work products of all subconsultant design work efforts for the T3 CKPT Project
contract bridging documents.

The Bridging Documents shall include, but are pot limited to, the following:
1. Project Deseription:

a. Scope of Work: A comprehensive narrative of the scope of work and program reguirements
for each project. Narrative shall include, but is not limited 1o, the following:

1y List of mechanical and electrical decisions and issues

2y Preliminary HVAC equipment list

3y Preliminary plumbing cquipment list

4) Coordinate Airport insurance carrier's fire protection design criteria
5) Preliminary tire protection equipment list

6y Preliminary clectrical equipment list

7} Structural Code Analysis and preliminary structaral work

b. Planning and Design Guidelines: The Contractor shall follow the latest version of planning
and design guidelines enforced and requested by the local review agency and special Airport
requirements. These services inglude, bat are not limited to, the following:

1} California Building Code
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6.

2y Awport Tenant Improvement Guidelines

3} Aurport Quality Management District regulations, if applicable

4} Planning Guidelines and Design Standards (PGDS) for Checked Baggage Inspection
Systems, TSA

5} Checkpoint Design Guide, TSA

6)  ADA Accessibility Guidelines tor Buildings and Facilities (ADAAG)

7Y Design Standards: Project design standards.

¢ Design and Documentation Standards: The Contractor shall provide standards for all
disciplines consistent with Airport standards. Standards include, but are not limited to, the
following: CADD layering standards and Airport Design standards.

Design Guide Hlustrations (DGI), Schematic Design: The Contractors design package shall
provide all the necessary information 0 describe the scope of work for each project. Drawings
shall inctude, but are not limited to, the following:

4. Structural concepts

Site utihization plans

floor plans

d. Elevations

Sectons

Study perspectives, renderings

Coordination schematic design plans for HVAC vertical and horizontal distribution
Coordination schematic design plans for plumbing vertical and horizontal disuibution
Coordination schematic design plans tor fice protection vertical and horizoatal distribution
Coordination schematic design plans for electrical vetical and horizontal distribution

-6 [

Reusti el 1 14

Owner's Mintmun Requirements {OMRY: The Contractor shall provide a specification ke
manual that covers all aspects of the design and construction that are not adequately deseribed n
the DGI's in tertas of the required end product.

The Contractor shall provide outline specifications that shall include the fellowing:

a.  An index showing all divisions, ttles, and sections intended to be used. The format shall be
that which is recommended by the Construction Specifications Institute (CS5, 2011 Master
Format.

b, Quthne specifications shall include, at a minimum: architectural, structural, mechanical aad
clectrical disciplines. Select bascline HVAC systems, baseline plumbing systemns, baseline
clectrical systems, bascline security, fire safety, special systems. These descriptions shall
wictude applicable code requirements and applicable standards reference.

Program Phasing Report: The Contractor shall provide a preliminary Program Phasing Report in
covrdination with Awrport stakeholders in order to minimize the impact of construction on
operations. The Report shall include tenant relocation needs, phasing plans that <how project
limits of cach phase, temporary faciliies and barriers required for temporary Life Safety
measures and all other mformation required to fully describe the Wark in cach phase.

The Contractor shall provide a Rough Order of Magaitude Cost estimate and project schedule.
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REPORTS

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

DEPARTMENT LIAISON
In performing the services provided for in this Agreement, Contractor’s hiaison with the Airport's Design

& Construction Department will be Judi Mosqueda.

- END OF APPENDIX A -
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Appendix B
Calculation of Charges

This is an Appendix attached to, and incorporated by reference in the Agreement made on Auagust 1,
2011 between the City and County of San Francisco, acting by and through its Airport Comumnission
(Commission). and URS/ECS, a jeint venture (Contractor) providing for constnwtion management
services for Terminal 3 Improvements Program.

A, General

[

2

For the complete and satisfactory performance of the services detailed m Appendix A of this
Agreement, the City will pay fees and expenses not-to-cxeced Two Million Two Hundred
Twenty-One Thousand Dollars (82,221,800) for the first year of serviees and is broken down as
follows: Appendix A ~ Task | and Task 2 ~ Time and Matertals: labor of $1,237.232; Appendix
A — Task 3 - Lump Sunu of $873,768; Task 3 — Lump sum Owner Design Contingency: of
$100,000; and other direct cost (ODC) allowance of $10.000. The Owner controlled design
contingency amount may only be used at the sole discretion and direction of the Alrport Project
Manager. This amount is for the purpose of establishing a budget tigure for certification by the
Controller only. The total compensation to be paid shall not exceed that amount unless increased
by an appropriate amendment to this Agreement,

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

Compensation for work performed under this Agreement will be on a time and material and lump
sum payment basis as set forth in paragraph ALl above. Such compensation shall be allowable
only 1o the extent that costs incurred, or otherwise established prices, are consistent with the
Federal Cost Principles (Title 48, Code of Federal Regulations, Part 31).

Method of Payment

te

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

Unless approved otherwise by the Commission’s Project Manager, the Contractor shall, within
three (3) days after receipt of payment by the Airport specified in this Agreement pay to all of s

Appendix B - Calculation of Charges
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immediate subconsultants (or their respective assignees) the amounts to which they are entitled,
after deducting any prior payments and any amounts due and pavable to the Contractor by those
subconsultants.

The Contractor shall invoice for the Work performed in conformance with procedures approved
by the Commission and the then current rate agreement.

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

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

Such invoices shall be as a minimum, (i} mechanically accurate, (if) substaatially vouchered and
properly supported and (iif) in compliance with Contractor’s and subconsultants” generally
aceepted accounting principles

The Contractor shall also certify, for cach invoice, that (i) the howrly rates for direct fabor,
whether for Contractor or its subconsultant(s). to be reimbursed under this Agreement dre not in
excess of the actual hourly rates in effect for the Contractor or subconsultant employees engaged
in the performance of services under this Agreoment at that time, and (ii) that such hourly rates
are in conformance with the Agreement.

The tee tor the Contractor or any of its subconsultants shall be billed monthly on all direet labor
and indirect costs for services provided in the current invoice at the percentage described in
paragraph E below.

The Commission’s Project Manager reserves the right to withhold payment{s) otherwise due the
Contractor in the event of the Contractors material non-compliance with any of the provisions of
this Agreement, including, but not limited to, the requirements imposed upon the Contractor in
Article 15, Insurance, and Article 16, Indemnification. The Airport shall provide notice of
withholding, and may continue the withholding until the Contractor has provided evidence of
compliance which 13 acceptable to the Airport.

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

By US maik: Judi Mosqueda, Project Manager
San Francisco International Airport
Design and Construction {Contract 9048.9)
P.O. Box §097
San Francisco, CA 94128

By Personal Delivery

or Express Mail: Judi Mosqueda, Project Manager
San Francisco Intemational Airport
DeltasSiagapore Building
Design and Construction {Contract 9048.9)
710 N. McDonnell Road, 2™ Floor
San Francisco, CA 94128
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C. Direct Salary Rate and Dircect Salary Rate Adjustment

p.

The direct lubor rate shall not exceed Ninety-five Dollars ($95) per hour. Any rate in excess of
this cap will require prior written approval from the Airport’s Project Manager.

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

The direct labor rates agreed upon at the effective date of this Agreement shall remain effective
until June 30, 2012, Av least thirty (30) calendar duys prior to the expiration date stated in this
paragraph .3, the Contractor may submit to the Afrport Project Manager any request tor direct
labor rate increases for consideration. The sabmission of a proposed direct labor rate increase by
the Contractor docs not constitute an agreement by the Commission that any proposed rate
increase will be accepted by the Commission.

Billing Rates

Fee

Billing rates shall be wsed for reimbursement of the cost portion of this time and material
Agreement. Billing rates shall be the sum of approved hourly base rates as set forth in paragraph
G below plus indirect cost. Indireet cost rates for URS Corporation shall be 120.25% for home
oifice personnel and 99.71% for field office personnel; for Environmental & Construction
Selutions (ECS) shalt be 115.00%; for Saylor Consulting shall be 143.00%; for Chaves &
Associates sholl be 131.80%: and for Westland Management Selutions shall be 122.00%.

Whenever possible, billing rates shall be established for home otfice work using a home office
indircet cost rate and ficld otfice work using a ficld office indirect cost rate. The home office
indirect cost rate shall be used when staff works in an office provided by the Contractor. The field
oftice indirect cost rate shall be used when staft is assigned full time to an office provided by the
Commission. To qualify for the field office indirect cost rate the Commission shall also provide
normal oftice equipment and materials for field office staff such as computers, printers, internet
aceess, phone service, fax, copier, and other office materials such as paper, pens, pencils, ete.

The Fee for Contractor’s work cffort, ncluding any subconsultant work at any tier, shall be wn
pereent (16%) of estimated direct labor and indirect costs of the Contractor and any subconsultants at
any tier. There shall be no additional fee markup on the work of first and lower tier subconsultants.

F. Other Direct Cost (ODC)

All travel expenses and cost for vehicle rentals, contractor meals, and per diem into or vutside the
San Francisco Bav Arca shall be subject to prior written approval by SFO. No administration
charge may be added to the amount to be reimbursed as other direct costs. No reimbursement
shail be provided for faxing documents. No mileage reimbursement shall be provided for
automobile trips within the San Francisco Bay Area (less than fifty (50) miles from SFO). No
reiimbursement shall be provided for contractor meals, accommodations, long distance, and
cellular telephone charges within the San Francisco Bay Arca (less than fifty (503 miles from
STO). Specialists, Project Executives, and others that are based out of town, who are not assigned
to the jobsite otfice, must have prior written approval by SFO in order to be reimbursed for salary
costs and travel expenses. Regional (remote) executive’s travel expenses to visit the local job
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oftice arc not reimbursable. Part-time jobsite personnel who are shared with other out-of-town
clients are not reimbursed for travel expenses.

2. Any ODC expenses in excess of $500 shall be pre-approved by the Project Manager in writing.

G. Approved Hourly Base Rates

CLASSIFICATION RANGE OF RATES
Administrative CM/PM - $85-3105
Senior Construction Manager $65 - §85
Construction Manager $35 - 875
Senior Construction Inspector $50 - 870
Construction Inspector $40 - 870
Design Manager 365 - 885
Document Control $30 - $50
Enginecring Support $50 - 870
Senior Estimator $55 - §75
Estimator $40 - $50
First Source Hiring 315 - 835
Office Engineer $40 - 565
Project Controls Manager $63 - 885
Senior Scheduler $55 - §7%
Scheduler 340 - S60
Special Systems Manager $55 - 875

END OF APPENDIX B
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Appendix C
SFO TERMINAL 3 SHARED STAFFING PLAN AND BUDGET

This 15 an Appendix attached to, and incorporated by reference in the Agreement made on August |,
2011 between the City and County of San Francisco. acting by and through its Airport Commission
(Commission), and URS/ECS, a joint venture (Contractor) providing for construction managerment
services for Terminal 3 Improvements Program.

The associated SFO Terminal 3 Shared Staffing Plan and Budget is a management tool for this contract
and as such, the Contractor shall submit an update of this plan cach month with the progress payment
invoice request. The update shall show actual hours versus planned hours and track the associated actual
cost versus planned cost. No invoice shall be processed and approved for payment until this updated
Stafting Plan and Budget report is submitted and approved by the Project Manager as being in accordance
with this Agreement.

Appendix C - SFO Terminal 3 Shared Staffing Plan and Budyet
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Appendix D
SUBCONTRACTOR LIST

This is an Appeadix attached to, and incorporated by reference in the Agreement made on August i,
2011 between the City and County of San Francisco, acting by and through its Awrport Commission
(Commission), and URS/ECS, a joint venture (Contractor) providing for construction management
services tor Terminal 3 lmprovements Program.

The following is a list of subcontractors whao will be participating on the URS/ECS joint venture team for
the Terminal 3 Improvements Program:

ABA Global, Inc.

Chaves & Associates

Saylor Consulting

Westland Management Solutions

A e ¥ B

HOK
6, The KPA Group
i LeighFisher
&. Glumac
9. F. W. Associates, Inc.
1. Rolf Jensen & Associates, Inc.

1§ Shen Milsom Wilke
12 Subtronic

1% RGA Environmental
Appendix D —- Subcontractor List
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