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AMENDED IN COMMITTEE
. 1172117
FILE NO. 171078 RESOLUTION NO.

[Airport Professional Services Agreement Modification No. ‘10 - CAGE Professional Services,
Inc. dba CAGE, Inc. - International Terminal Checked Baggage Handling Projects - Not o
Exceed $10,695,000, and Further Modifications Not to Exceed $14,500,000]

Resolution retroactively approving Modification No. 10 to Airport Contract No. 9024.9,

Construétion Management Services for the International Terminal Checked Baggage
Inspection System Mlodernizati'on Program and Baggage Handling System
ﬂrhprovemenfs Project, with CAGE Professional Services, Inc. dba CAGE, Inc., for a
total amount not to exceed $10,695,000 for services from September 30, 2017, fhmugh
September 30, 2_01 8, pursuant to Charter, Section 9.118(b); and approving an amount
for further modifications to increase the total amount not to exceed $14,500,000 for

services through December 31, 2020.

WHEREAS, The International Terminal Checked Baggage Inspection System (“CBIS”)
Modernization. Program (*“Modernization Program”) is a $134,000,000 project to upgrade and
replace the CBIS and Checked Baggage Resolution Area (*CBRA) for the Airport’s
Intérnation'al Terminal Building (“ITB"); the Baggage Handling System (“BHS”) Improvements
Project is a $43,000,000 project tp provide BHS control upgrades and improvements to the
ITB BHS; and | |

WHEREAS, The Modernization P_rogram is reimbursablé under the .Transportation
Security Agency’s (“TSA’s") Recapitalization Program; the original Other Transaction
Agreement with the TSA for reimbursement through the Recapitalization Program included
construction management services; and .

WHEREAS, Qn June 30, 2011, by Resolutién No. 11-01486, the Commission awarded

Contract No. 9024.9, Construction Management Services for the International Terminal and

Airport Commission
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Terminal 3, Boarding Area F Checked Baggage Inspection Systems Modernization Program
and Internal Terminal Baggage Handling System rlmproveme'nts Project (“Contract”) to CAGE
Professional Services, Inc. dba CAGE, Inc. (“CAGE"), in the not to exceed amount of
$585,805 and a term of six months for iniﬁal services; and

WHEREAS, In January 2012, the Commission awarded a design-build agreement to
VanDerLande Industries, Inc. in an amount not to exceed $64,344,000 for the Modernization
Program, the ITB BHS Project, Bbarding Area F BHS improvements, and a BHS transfer line
connecting Boarding Areas E and F; and .

WHEREAS, By various resolutions, the Commission authorized Modification Nos. 1
through 3 to the Contract with CAGE, increasing the not to exceed amount to $7,000,000 and
extending the term through June 30, 2014, for management of the design-build agreement;
and | _

WHEREAS, Due to ongoing issues with the operational performance of the TSA-
furnished screening equipment and its effect on Airport and airline operational capacity, in
June 2014, the Airport and the TSA agreed to put the Modernization Program on hold; for this
reason, the Airport detérmined to close out the désign~b‘uild agreement with VanDerLande
Industries, Inc. effective March 31, 2015, and re-scope th’e agreement’s components; and

WHEREAS, The originai Other Transactioh Agreeme’nt (“OTA") with the TSA was
successfully closed out on September 26, 2016; the TSA and the Airport( agreed to include the
Modernization Program in another OTA for Terminal 1 BHS work; the new OTA does not
cdntain enough funds for reimbursement of fhe remainder of this Contract, so it will be funded
by the Airport; and '

WHEREAS, The Airport ultimately determined to solicit a new design-build agreement

for the Modernization Program and ITB BHS upgrades, and separately solicit the Boarding

. Airport Commission
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Area F BHS work as part of the Airport's Terminal 3 West Improvements Project; the other
components were completed under the VanDerLande agreement; and

WHEREAS, By various resolutions, the Commission authorized Modification Nos. 4, 5,
6, and 8 o the Contract wi’_(h CAGE, increasing the not to exceed amount to $9,945,000 and
extending the term through September 30, 2017; these modifications included support of the
re-sceping of the BHS projects and the solicitation of a new design-builder for the ITB work;
and |

WHEREAS, On May 2, 2017, the Commission awarded a design-build agreement for
ihe ITB BHS work‘to. Skanska USA Building, Inc.; because construction management services
for the Terminal 3 BHS work is no longer provided under the Contract with CAGE, the
Contract title was amended,throUgh Modification No. 8 to “International Terminal Checked
Baggage Inspection System Modernization Progi'am and Baggage Handling System
Improvements Project”; and .

WHEREAS, The Airport Director executed Modifications No. 7 and 9 to the Contract
with CAGE to add sub.—c':onsultants and update’labor rates with no changes to the Contract .
amount or term; and | |

WHEREAS, By Resolution No. 17-0155 dated June 20, 2017, the Commission
approved Modification No. 10 to the Contract with CAGE, increasing the not to exceed
amount to $10,695,000 and extending the term through September 30, 2018; and

WHEREAS, The Airport Staff estimates the total vamount of construction management
services required under the Contract with CAGE to support the delivery of the design-build
project will not exceed $14,500,000 for a term through December 31, 2020; and |

WHEREAS, San Francisco Charter Section Q.118(b) provides that the ‘agreements

entered into by a department, board, or commission requiring anticipated expenditures by the

Airport Commission
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City and County of ten milli‘on dollars or more, shall be subject‘to approval by the Board of
Supervisors by resolution; now, therefore, be it

RESOLVED, That the Board of Supervisors hereby retroactively épproves Modification
No'.' 10 to Airport Contract No. 9024.9, Construction Management Services for the

International Terminal Checked Baggage Inspection System Modernization Program and

. Baggage Handling System Improvements Project, with CAGE Professional Services, Inc. dba

CAGE, Inc. for a total amount not to exceed $10,695~,O'00 for services from September 30,

- 2017, through September 30, 2018, a copy of which is contained in Board of Supervisors’ File

No. 171078 along with the Contract and all previously executed modifications; and, be it
FURTHER RESOLVED, That the Board 'of Supetrvisors hereby authorizes further
modifications to the Contract, upon Airport Commission approval, up to a not-to-exceed

amount of $14,500,000 for services through December 31, 2020, pfovided any future

. modification does not dhange other material terms of the Contract; and, be it

FURTHER RESOLVED, That within thirty (30) days of Modification No. 10 being fully

executed by all parties, the Commission shall provide the a copy to the Clerk of the Board for

inclusion in the official file.

Airport Commission
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BUDGET AND FINANCE COMMITTEE MEETING . NOVEMBI-;R 2,2017 -

ltem 7 Department:

File 17-1078 San Francisco International Airport
| EXECUTIVE SUMIMARY_ S i
" Legislative Objectives
e The proposed resolution would approve Modification #10 to the contract between the

Airport and CAGE, Inc. (CAGE) for construction management services to the International

Terminal Checked Baggage Inspection System and Baggage Handling System
modernization projects. .

(A

irport)

Key Points
o The Airport entered into a construction management services contract with CAGE in 2011.
The Airport has modified the contract nine times, extending the term through September
2017 and increasing the contract amount to $9,945,000. Modification #10 extends the
contract end date by one year from September 30, 2017 to September 30, 2018 and
increases the contract amount by $750,000 from $9,945,000 to $10,695,000.
e The proposed resolution would also authorize the Airport to enter into future contract
modifications with CAGE without Board of Supervisors approval to increase the contract
amount from $10,695,000 to $14,500,000 and extend the contract term through
December 31, 2020. According to the Airport, the current Airport Commission’s policy is
to renew construction management services agreements on an annual basis; the Airport is
requesting to increase the contract amount and extend the contract term in the future
without Board of Supervisors gpproval because the Airport anticipates further annual
modifications for CAGE to complete construction management work at the International
Terminal.
The Budget and Analyst recommends approval of Modification #10. Because approval of
future modifications without further Board of Supervisors approval does.not conform to
Charter Section 9.118(b), approval of future contract modifications is a policy matter for
the Board of Supervisors. '
' Fiscal Impact

The budget for the Checked Baggage Inspection System and Baggage Handling System
modernization projects is $177,000,000, of which $100,574,183 is reimbursed by TSA,
resulting in net costs to the Airport of $76,425,817.

Recommendations

Amend the proposed resolution to provide for retroactive approval to September 30,
2017.

e Approve the proposed Modification #10.

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

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING ' NOVEMBER 2, 2017

MANDATE STATEMENT

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

" BACKGROUND Ll

The San Francisco International Airport (Airport) five-year Capital Improvement Program
includes upgrade and replacement of the International Terminal Checked Baggage Inspection
System and Checked Baggage Handling System, and control upgrades and improvements to the
Baggage Handling System. The Airport entered into an agreement with the Transportation
Security Administration (TSA) to reimburse the Airport for part of the Airport’s costs to
modernize the Checked Baggage Inspection System and the Baggage Handling System.

In June 2011, the Airport entered into a construction management services contract with CAGE,
Inc. (CAGE), following a competitive Request for Proposals (RFP), for modernization of the
Checked Baggage Inspection System and the Baggage Handling System at the International
Terminal and Terminal 3 Boarding Area F. The initial contract between the Airport and CAGE
was for the not to exceed amount of $585,805 and an initial term of six months through
December 2011 in order for CAGE to provide technical design review for the project. The
Airport has modified the contract nine times, extending the term through September 2017 and
increasing the contract amount by $9,359,495, from $585,505 to $9,945,000, as shown in Table
1 below.

Table 1: Original Contract and Modifications

Begin , . :
Contract and Modification Date End Date Amount Increase
Original Agreement . June 2011 Dec2011 $585,505 -
Mod. #1 . Dec2011 Dec2013  $5,408,614 $4,823,109
Mod. #2 July2012 Dec2013  $6,189,414 . 780,800
Mod. #3 Dec2013 June2014  $7,000,000 810,586
Mod. #4 lune 2014 Dec2014  $7,800,000 800,000
Mod. #5 Dec2014 Sep2015  $8,595,000 795,000
Mod. #6 ' Sep2015 Sep2016  $9,945,000 1,350,000
Mod. #7 Sep2015 Sep2016  $9,945,000 0
Mod. #8 Sep2016 Sep2017  $9,945,000 0
Mod. #9 Sep2016  Sep 2017 $9,945,000, 0
Total $9,359,495

According to Ms. Geri Rayca, Airport Contract Management Unit Manager, the Airport has
entered into nine contract modifications for a contract total of $9,945,000, which is $55,000
less than the threshold amount of $10,000,000 that requires Board of Supervisors approval
under Charter Section 9.118(b), because the Airport typically awards professional service
contracts for construction-related services on a one-year term with annual contract renewals.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
' C 14
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BUDGET AND FINANCE COMMITTEE MIEETING NOVEMBER 2, 2017

According to Ms. Rayca, the nine contract modifications were both due to annual contract
renewals and due to ongoing issues with the performance of TSA-furnished screening
equipment that affected airline operational capacity. The Airport entered into a design-build
contract for modernization of the Checked Baggage Inspection System and Baggage Handling'
System with VanDerLande Industries, Inc. in January 2012, but the Airport and TSA decided to
put the project on hold and closed out the contract with VanDerLande in March 2015, after
completion- of the project at Terminal 3, but prior to completion of the project at the
International Terminal. Close out of the VanDerlande contract required additional work for
CAGE, including auditing and review of costs.

After agreeing with the TSA to resume the project, the Airport entered into a design-build
contract with Skanska USA Building Inc. (Skanska) in May 2017 for the remaining Checked
Baggage ' Inspection System and Baggage Handling System modernization projects at the
International Terminal. The original agreement between the Airport and TSA to reimburse the
Airport for the Checked Baggage Inspection System, and the Baggage Handling System
modernization expired on September 26, 2016, but TSA allowed the Airport to include the
International Terminal Checked Baggage Inspection System and Baggage Handling System
modernization projects into another agreement, which had been designated for Terminal 1
work,

DETAILS OF PROPOSED LEGISLATION

The proposed resolution would approve Modification #10 to the contract between the Airport
and CAGE for construction management services to the International Terminal Checked
Baggage Inspection System and Baggage Handling System modernization projects. Modification
#10 extends the contract end date by one year from September 30, 2017 to September 30,
2018, and increases the contract amount by $750,000 from $9,945,000 to $10,695,000.

The proposed resolution would also authorize the Airport to enter into future contract
modifications with CAGE without Board of Supervisors approval to increase the contract
amount from $10,695,000 to $14,500,000 and extend the contract term through December 31,
2020. According to Ms. Rayca, the Airport is requesting to increase the contract amount and
extend the contract term without Board of Supervisors approval because the Airport
anticipates further annual modifications for CAGE to complete construction management work
at the International Terminal.

The current contract between the Airport and CAGE expired on September 30, 2017.
Therefore, the proposed resolution should be amended tq provide for retroactive approval.

FISCAL IMPACT

The budget for the Checked Baggage Inspection System and Baggage Handling System
modernization projects in the International Terminal and Terminal 3 Boarding Area F' is

* As noted above, the Terminal 3 project was completed in March 2015,

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING ’ NOVEMBER 2, 2017

$177,000,000, of which $100,574,183 is reimbursed by TSA, resulting in net costs to the Airport
of $76,425,817, as shown in Table 2 below.

Table 2: Projecf Budget and Reimbursements

Contractor Budget
VanDerLande $83,000,000
Skanska 77,500,000 -
CAGE 14,500,000
Iinternal Costs : ' 2,000,000
Total Costs $177,000,000
TSA Reimbursements Received 41,144,777
TSA Reimbursements Expected 59,429,406
Total TSA Reimbursements $100,574,183
Net Cost to Airport $76,425,817 .

The total contract not to exceed amount authorized by the proposed resolution is $14,500,000,

of which $2,308,256_is reimbursed by TSA, for net costs to the Airport of $12,191,744, as shown
in Table 3 below.

Table 3: Summary of Estimated Paymenis io CAGE

Contract Modification Authorized Paid to Reimbursed Net Cost to
Amount CAGE by TSA Airport
Initial Contract and Modifications 1-9 $9,945,000 $8,962,145  $2,308,256 $6,653,889
Modification 10 (Expected) 750,000 1,732,855 0 1,732,855
Subtotal $10,695,000 $10,695,000 $2,308,256 $8,386,744
Future Modifications (Expected) . 3,805,000 3,805,000 0 3,805,000
Total , $14,500,000 $14,500,000  $2,308,256  $12,191,744

The Budget and Analyst recommends approval of Modification #10 to increase the contract
amount by $750,000, from $9,945,000 to $10,695,000 and extend the contract end date by one
year from September 30, 2017 to September 30, 2018. Because approval of future

" modifications without further Board of Supervisors approval does not conform to Charter
Section 9.118(b), approval of future contract modifications to increase the contract amount by
$3,805,000, from $10,695,000 to $14,500,000, and extend the term to December 31, 2020 is a
policy matter for the Board of Supervisors.

RECOMMENDATIONS

1. Amend the proposed resolution to provide for retroactive approval to September 30, -
2017.

2. Approve the proposéd Modification #10.

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

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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City and County of San Francisco
Ajrport Commission
P.O.Box 8097
San Francisco, California 94128

Modification No. 10

Contract No.-9024.9
Construction Management Services for the International Terminal Checked Baggage Inspection
. System Modernization and Baggage Handling System Imprevements Project

THIS MODIFICATION (this “Modification”) is made as of June 20, 2017, in San Francisco, California,
by and between CAGE Professional Services, Inc. (“Contractor”), and the City and County of San
Francisco, a municipal corporation (“City”), acting by and through its Airport Commission or the
Commission’s designated agent, hereinafter referred to as “Commission.”

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

WHEREAS, on June 30, 2011, by Resolution No. 11-0146, the Commission awarded this Agreement to
the Contractor; and

WHEREAS, on October 4, 2011, by Resolution Number 11-0221 the Commission approved Modification
No. 1 for a new term ending on December 31, 2013; and

WHEREAS, on July 17, 2012, by Resclution Number 12-0158, the Commission approved Modification
No. 2 to increase the contract amount and modify the consultants’ overhead rates; and

WHEREAS on December 3, 2013, by Resolu’uon Number 13-0248, the Commlssmn approved
Modification No. 3 for a new term endmg June 30, 2014; and

WHEREAS, on June 17, 2014, by Resolution Number 14-0124, the Commission approved Modification
No. 4 for a new term ending December 31, 2014; and

WHEREAS on December 2, 2014, by Resolution Number 14 0249, the Commission approved
Modification No. 5 for a new term ending September 30, 2015; and

WHEREAS, on September 1, 2015, by Resolution Number 15-0171, the Commission approved
Modification No. 6 for a new term ending September 30, 2016; and

WHEREAS, on November 1, 2015, City and Contractor through Modification No. 7 administratively’
modified the Agreement to include new subconsultants and services; and

WHEREAS, on August 9, 2016, by Resolution Number 16-0221, the Commission approved Modification
‘No. 8 for a new term ending September 30, 2017, approved revising the Agreement title to “Construction
Management Services for the International Terminal Checked Baggage Inspection System Modernization
Program and Baggage Handling System Improvemen ”” o reflect the new direction for mplementatlon of
the projects, and updated labor and overhead rates; and

AIR-550 (8-15) 1 gifg Tenth Modification, Contract No. 9024.9
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WHEREAS, on October 1, 2016, City and Contractor through Modification No. 9 administratively '
modified the Agreement to update a subconsultant’s overhead rate; and

WHEREAS, City and Contractor desire to modify the Agreement on the terms and conditions set forth
herein to extend the contract duration for a new ending date of September 30, 2018, o increase the
contract amount, and to make other administrative changes; and

WHEREAS, on June 20, 2017, by Resolution No. 17-0155, the Commission approved this Modification
to the Agreement to increase the contract amount by $750,000, for a not-to-exceed total contract amount
of $10,695,000, and extend the term of the contract through September 30, 2018; and

. WHEREAS, on by Resolution No. , the Board of Supervisors
A approved the Agreement under San Francisco Charter Section 9.118; and

WHEREAS, approval for this Agreement was obtained when the Civil Service Commission ai)proved
PSC No. 4099-09/10 on September 19, 2016; and

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

1. Definitions. The following deﬂnitions shall apply to this Modification:

- a. Agreement. The term “Agreement” shall mean the Agreement dated June 30, 2011 between
Contractor and City, as amended by the:

Fxrst Amendment, : dated October 4, 2011; and

Second Amendment, dated July 17, 2012; and
Third Amendmient, dated December 3, 2013; and
Fourth Modification, - dated June 17, 2014; and
Fifth Modification, dated December 2, 2014; and
Sixth Modification, dated September 1, 2015; and
Seventh Modification, dated November 1, 2015; and
Eighth Modification, dated August 9, 2016; and
Ninth Modification, , dated October 1, 2016.

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

’

2. Section 2. Term of the Agreement is hereby amended to extend the term of the contract through
September 30, 2018.
3.  Section 5. Compensation is hereby amended as follows:

Paragraph A of Section 5, Compensauon is deleted in its entirety and replaced with the following
language: -

A. Compensation shall be made in monthly payments on or before the 30th day of each month
for work, as set forth in Section 4 of this Agreement, that the Airport Director or designee, in his or her
sole discretion, concludes has been performed as of the last day of the immediately preceding month. In
10 event shall the amount of this Agreement’ exceed Ten Million Six Hundred Ninety Five Thousand
Dollars ($10,695,000). The breakdown of costs associated with this Agreement appears in Appendix B.4,

AIR-550 (8-15) : % %f66 ' Tenth Modification, Contract No. 9024.9
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“Calculation of Charges,” attached hereto and incorporated by reference as though fully set forth herein.
No charges shall be incurred under this Agreement nor shall any payments become due to Contractor until
reports, services, or both, required under this Agreement are received from Contractor and approved by
the Airport as being in accordance with this Agreement. City may withhold payment to Contractor in any
instance in which Contractor has failed or refused to satisfy any material obligation provided for under
this Agreement.

4.  Section 65 Federal Contract Provisions is amended as follows:

Section 65.B, CIVIL RIGHTS ACT OF 1964, TITLE VI— CONTRACTOR CONTRACTUAL
REQUIREMENTS is deleted in its entirety and replaces with the following:

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

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

2. Non-Discrimination: Contractor, with regard to the work performed by it during
the Agreement, will not discriminate on the grounds of race, color, or national origin in the selection and
retention of subcontractors, including procurements of materials and leases of equipment. Contractor will
not participate directly or indirectly in the discrimination prohibitéd by the Nondiscrimination Acts and
Authorities, including employment practices when the Agreement covers any activity, pI'O_] ject, or program
set forth in Appendix B of 49 CFR part 21. v

3. Sohmtahons for Subcontracts: Including Procurements of Materials and
Equipment: In all solicitations, either by competitive bidding, or negotiation made by Contractor for work
to be performed under a subcontract including procurements of materials, or leases of equipment, each
potential sitbcontractor or stpplier will be notified by Contractor of Contractor's obligations under this
Agreement and the Nondiscrimination Acts And Authorities on the grounds of race, color, or national
origin. ‘ '

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

5. Sanctions for Noncompliance: In the event of a contractor's noncompliance with
the Non-discrimination provisions of this Agreement, the Airport will impose such contract sanctions as'it
or the Federal Aviation Administration may determine to be appropriate, including, but not limited to:

(2) Withholding payments to the contractor under the contract until the contractor
complies; and/or ' '
. (b) Cancelling, terminating, or suspending a contract, in whole or in part.
6. Incorporation of Provisions: Contractor will include the provisions of paragraphs B.1

throngh B.6 in every subcontract, including procurements of materials and leases of equipment, unless
exempt by the Acts, the Regulations and directives issued pursuant thereto. Contractor will take action with

ATR-550 (é—ls) 3 486 " Tenth Modification, Contract No. 9024.9
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respect to any subcontract or procurement as the Airport or the Federal Aviation Administration may direct
as a means of enforcing such provisions including sanctions for noncompliance. Provided, that if Contractor
becomes involved in, or is threatened with litigation by a subcontractor, or supplier because of such
direction, Contractor may request the Airport to enter into any litigation to protect the interests of the
Airport. In addition, Contractor may request the United States to enter into the litigation to protect the
interests of the United States.

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

e Title VI of the Civil Rights Act of 1964 (42 U.S.C. § 2000d et seq., 78 stat. 252),
(prohibits discrimination on the basis of race, color, national origin);

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

e  The Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970,
(42 US.C. § 4601), (prohibits unfair treatment of persons displaced or whose property
has been acquired becanse of Federal or Federal-aid programs and projects);

. ® Section 504 of the Rehabilitation Act of 1973, 29 U.S.C. § 794 et seq.), as amended,
. (prohibits discrimination on the basis of d:lsablhty), and 49 CFR part 27;

o The Age Discrimination Act of 1975, as amended, (42 U.S.C. § 6101 et seq ), (prohlbfcs
discrimination on the basis of age);

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

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

o Titles Il and IIT of the Ameéricans with Disabilities Act of 1990, which prohibit
discrimination on the basis of disability in the operation of public entities, public and
private transportation systems, places of public accommodation, and certain testing
entities (42 U.S.C. §§ 12131 — 12189) as implemented by Deparm:tent of Transportation
regulations at 49 CFR parts 37 and 38;

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

e Executive Order 12898, Federal Actions to Address Environmental Justice in Minority
Populations and Low-Income Populations, which ensures non-discrimination against
minority populations by discouraging programs, policies, and activities with
disproportionately high and adverse human health or environmental effects on mmonty
and low-income populations;

e Executive Order 13166, Improving Access to Services for Persons with Limited English
Proficiency, and resulting agency guidance, national origin discrimination includes
discrimination because of limited English proficiency (LEP). To ensure compliance with
Title VI, you must take reasonable steps to ensure that LEP persons have meaningful

. access to your programs (70 Fed. Reg. at 74087 to 74100);

e Title IX of the Education Amendments of 1972, as amended, which prohibits you from

discriminating because of sex in education programs or activities (20 U.S.C. 1681 et seq).

' AIR-550 (8-15) 41‘% Tenth Modification, Contract No. 9024.9
5 ‘ June 20, 2017



6.

New Section 66. Airport Commission Rules and Regulations is hereby added to read as

follows:

8.
follows:

. 5.

66. Airport Commission Rules and Regulations. Contractor agrees to comply with the Airport
Commission’s Rules and Regulations for the San Francisco International Airport as amended
from time to time. A copy of the current Rules and Regulations can be found at:

. http://www.flysfo.com/about-sfo/the-organization/rules-and-regulations.

New Section 67. Federal Fair Labor Standard Act is hereby added to read as follows

67. Federal Falr Labor Standards Act ~This Agreement incorporates by reference the
provisions of 29 CFR part 201, the Federal Fair Labor Standards Act (FLSA), with the same force
and effect as if given in full text. The FLSA sets minimum wage, overtime pay, récordkeeping,
and child labor standards for full and part time workers. Contractor has full responsibility to
monitor compliance to the referenced statute or regulation. Contractor must address any claims or
disputes that arise from this requirement directly with the U.S. Department of Labor — Wage and
Hour Division.

New Section 68. Occupational Safety and Health Act of 1970 is hereby added to read as

68. Occupational Safety and Health Act of 1970. This Agreement incorporates by reference
the requirements of 29 CFR Part 1910 with the same force and effect as if given in full text.
Contractor must provide a work environment that is free from recognized hazards that may cause
death or serious physical harm to the employee. Contractor retains full responsibility to monitor
its compliance and their subcontractor’s compliance with the applicable requirements of the
Occupational Safety and Health Act of 1970 (20 CFR Part 1910). Contractor must address any
claims or disputes that pertain to a referenced requirement directly with the U.S. Department of -
Labor — Oécupaﬁonal Safety and Health Administration.

Appendlces Deleted. All Appendlces incorporated in this Agreement prior to the date of this

Modification are deleted it their entirety. The following Appendices are incorporated through this
Modification:

Appendix A.3 — Services to be Provided by Contractor
Appendix B.4 - Calculation of Charges
Appendix C.4 — Other Transaction Agreement No. HSTS04-13-H-CT1140

Effective Date. Each ofthe cha.ﬁges set forth in this Modification shall be effective on and after

10.
the date of this Modification.
11. Legal Effect. Except as expressly changed by this Modification, all of the terms and conditions

of the Agreement shall remain unchanged and in full force and effect.
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IN WITNESS WHEREOF, Contractor and City have executed ﬁn's Modification as of the date first
referenced above.

CITY - CONTRACTOR

ATRPORT COMMISSION
CITY AND COUNTY OF
SAN FRANCISCO
By: M ' &ﬂj
Ivar C. Satero, Airport Director - | Authotized Signature
Jeff Plant
* ‘ : President
Attest: CAGE Professional Services, Inc.
-6303 Commerce Drive, Suite 150
Irving, Texas 75063
972-550-1001
By :
Jean Caramatti, Secretary 81.238
Airport Commission City Vendor Number
. . 75-27722503 .
Resolution No: 17 0155 Federal Employer ID Number

Adopted on: June 20, 2017

Approved as to Form:

Dennis J. Herrera
City Attorney

By - ?14% i M
/%ather Wolnick &~
Deputy City Attorney

" Appendix A.3 — Services to be Provided by Contractor
Appendix B.4 — Calculation of Charges
Appendix C.4 — Other Transaction Agreement No. HSTS04-13-H-CT1140
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Appendix A.3
Services to be provided by Contractor

This Appendix A.3, Scope of Services, incorporated throngh Modification No. 10 replaces Appendix A,
“Services to be provided by Comtractor™ dated June 30, 2011, Appendix A.l incorporated into the
Agreement through the First Amendment, Supplemental Appendix A.2 incorporated into the. Agreement -
through Modification No. 6 and revmons to Appendix A2 mcorpora’ced through Modification No. 7.

1 INTRODU’“‘TION

PROJECT DESCRIPTION:

The following is a general project description for the Infernational Terminal Checked Baggage
Inspection System Modernization and Intemnational Terminal Baggage Handling System
Improvements Project (Project). The Airport reserves the right to amend this description.

A

Internaﬁonal Termmal Checked Baggage- Inspectmn System (CBIS) Modernization. The
International Terminal common use terminal systems are shared by various airlines-and operated

and maintained by an airline consortium contractor (SFOTEC), including the Baggage Handling

System (BHS).- Two existing checked baggage inspection ‘system (CBIS) areas are not in
compliance with the Trarsportation Security Administration’s (TSA) current Planning Pesign
Guidelines (PGDS v5.0), and the TSA screening equipment is at the end of its useful Iife. The
CBIS improvements will include: new TSA screening equipment with higher throughput; new
servers, new network; new network and programmable logic controls (PLC); new distributed
input/output (/O) controls; new Human Machine Interface (HMI); new and reconfigured baggage
conveyor equipment; and new and relocated Checked Bag Reconciliation Areas (CBRA’s). The
two CBRA’s will be on the ground floor and will be enclosed in new air conditioned rooms:. -

Terminal 3 Boarding Area F CBIS Modernization. Deleted.
Tnternational Terminal BHS ¥mprovements. The common use International Ternéain;al BHS

includes twelve ticket islands, twenty four outbound makenp devices, and oversize and transfer
bag systems. The common use inbound BHS includes twelve drop off and claim carrousels. The

‘comumon use terminal management system, baggage sortation system and airline tag readers were

recently replaced. The Airport will consider adding improved tracking technology. Other portions
of thie BHS are obsolete and at the end of its useful life. The International Terminal BHIS-
improvements will include: new servers, new network and PLC; new HMI; new I/O controls;

new high speed/capacity diverters to replace pushers variable frequency drives and other energy-

saving equipment.

Other Transaction Agreement. ‘The Airport and the TSA have entered into an Other
Transaction ‘Agreement No. HSTS04-13-H-CT1140 (OTA), executed on September 26, 2013, for
100% reimbursement of design and construction costs for.the Modernization Program under the
TSA’s Recapitalization Program.” The executed OTA will become part of the Contractors
agreement (Appendix C 4) and the Contractor will be responsible for the management, reporting,
implementation, and ensuring Airport compliance with the terms and conditions of the OTA.

2. GENERAL CONSTRUCTION MANAGEMENT SCOPE DESCRIPTION: -
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Faze } 85



The Contractor will provide the following services:

A. Provide design submittal technical reviews for constructability, functionality, value engineefing,

_ building code and PGDS compliance for the International Terminal and Terminal 3, Boarding

Area F CBIS Modemization, incliding baggage handlmg systems, architectural, structura],
vertical tran5porta110n, mechanical, electrical, fire protection and special systems.

. B. Provide design submittal technical reviews for constructability, functionality, Valué engineering
and building code compliance for the International Terminal BHS Improvements, including
baggage handling sYs’cems structural, mechanical electrical,, fire proteoﬁon and special systems.

C. Track and document ‘all design review comments by the TSA, Airport, airlines and oﬂler
. stakeholders. '

D. Review and validate the Afrport design consultant’s cost estimates with current industry pricing.
Provide scheduling analysis for the design, design- build contractor selecétion, and proc;urement,

installation and certification process. Schedulma analysis will emphasize construcuon phasing in
an operational environment.

;d

E. Provide monthly status, cost and schedule reports in accordance with TSA and Airport guidelines.
G. Prepare invoice summaries, with a separate accounﬁng system for all costs that are éﬁgible for
reimbursement by the TSA under the OTA. Assist the Airport in preparing invoices to the TSA.

. Provide technical assistance to the A1rp01t in the pr eparatlon of a Request for Proposal (RFP) for
the d<~351gn—bm1d contractor. ‘ .

1. Initiate meetings and communication with all stakeholders to achieve a collaborative process.
J." Provide ﬁmeiy meeting reports and an issues/action log, with IGSPOHSibIGl party and due dates.

K. Provide administrative support to the Airport Project Manager (PM). Initiate communication with.
the PM first as a pre-requisite to discussions with other Airport, airline and TSA management.

. L. Provide administrative and technical support to the Adrport to close out the, completed design- .
build contract and submit timely relmbursement requests to the TSA.

M. Prov1de support services for design coordination and cost estimating for a fature desigp-build
RFQ/RFP . : .

N. Provide general contract administration and project management support services in support of all
construction activities. .

3. CONSTRUCTION MANAGEMENT SCOPE DESCRIPTION

ATR-500 Federal (5-10) Appendix A 3. - Contract 9024.9
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" The Contractor shall provide all labor, materials, equipment and semr:,es to prov1de the following
construction management services:

A. Project Controls and Reporting.

1. The Contractor shall provide a comprehiensive project control system that has been successfully .

deployed and approved by the Commission. The project controls and reporting system shall be

' capable, of complying with the reporting requiremerits mandated for federally funded projects.

The Contractor shall recommend a format to use for deliverables and shall adjust the format fo
meet the reqmrements of the Airport.

2. The Contractors dehverables and reports shall be in eleetrome format compatible with the
Airport’s current software applications and must be accompanied by multiple hard copy color
duplicates, unless alternatives are proposed and accepted for use by the Ajrport.

3. The followmg Project deliverables shall be provided by the Contractor dunng all tasks and phases
of the PI‘O_] ect: :

_ a. Monthly Cost Reports:
(@) Prepare and submit monthly cost and budge’t repotts;

(11) Monitor actual Project costs, including costs and payments to Contractors and
Contractors; .

(iii) Monitor expenditures incurred by Airport staff and all Project participants;

(iv) Prepare monthly cash flow and trend Ieports and additional reports as may be requested -
by the Airport; and )

(v) Anticipate and report all potenﬁal Pro;ect issues. Provide cost recovery
recommendations on a monthly basis.

b. Monthly Schedule Reports

Updated Schedule Monitor progress in relationship to the existing baseline schedules
Prepare detailéd monthly schedule reports and schedule trend reports. Provide schedule
recovery recommendations on a monthly basis.

¢. - Monthly Progress Reports

Provide a monthly report including a concise executive summary and a comprehensive matrix
of significant project achievemerits, risks and problems, responsible parties, and anticipated
resolution date. The Contractor will provide a critique of the work product of the designer
and the design-build Contractor. Report information will not carry over from month to month.

(i) Prepare Project progress reports: Reports shall be developed to the appropriate level
suitable for distribution to different management levels within the Airport organization
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as well as the TSA and airlines. Provide reports monthly, quarterly, annually, or at
frequencies specified by the Airport.

(ii) Collect scope, schedule and budget data from information provided by Airport staff,
other Contractors and Confractors, and outside agenmes Comp1le and present the
information in a comprehensive format.

(iif) Provide a monthly status, cost and schedule reports in accordance with TSA and Airport
' gmdehnes Include an executive summary; listing of 'significant issues, responsible
parties and anticipated resolution dates; reports on payments, cash flow, and cost trends;
and a detailed progress schedule, tracked against the original baseline schedule.

d. Construction Manager’s Montﬁly Report.

The Contractor will submit a written monthly report to the Aﬁpoﬂ detailing services provided
to the Airport under this Agreement. The Contractor will report en its progress and document
any problems known by the Contractor in performing the work.

e. The Project will be managed by the- Contractor to comply with the terms of the OTA and
maintain reimbursement eligibility. The Contractor will be responsible for the management,
reporting; implementation, and compliance with the terms and GOIldlthDS of the OTA which
is Appendix D of this agreement :

B. Project Scheduling Services
1. The Contractor shall:

a Compile and validate PIOJeClZ schedules from all An:port des1gners Contractors, and/or
design-builders, as well as external agencies.

b. Generate Project schedules, including all design phase schedules.

‘. Develop, review, and monitor Project schedules at various levels appropriate to the
required management level during all Project phases.

d Identify and analyze dependeﬁcies controls, and interfaces between the Project, with
other airport operational activities, and/or with external Proj jects. Perform Project analysis
sequences to optimize project implementation.

e. Review and monitor construction schedules and coordinate schedules with other Airport
projects.

£ Provide schedule reporting and enalysis services at the appropriate management level.

g. Review and verify written daily, weekly and monthly phasing, installation, cutover and
contingency plans with the design-build Contractor and lead coordination meetings with

- Airport, TSA and airline stakeholders as necessary. Written reports shall be timely and
with sufficient notice before work commences. ,
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C. Project Budgét Services

1. The Contractor shall support the Airport’s financial analyses by:

da.

Preparing and review:hig Project hard and soft cost budget estimates resulting in the
establishment of a Project budget. .

Review actual costs reports, invoices. and supporting documentation against the Project
budget. Verify the accuracy of segregated TSA reimbursable costs and Alrport costs and
summarize actual costs for each fonding source.

Provide Project level cost and trend management services for design, Contractor and
design-build costs, segregated by TSA and Airport funding sources.

Provide a wide range of cost estimates, including pre—constructlon concept, budgetary,
design, constructlon, and engmeer s estimates.

Establish a cost management system in alignment with, and supportive of, the Airport’s
budgeting and accounting requirernents and systems.

Establish, review, and support management of appropnaie budgeta:y contingencies and -
reviewing Project risks. .

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

Develop and maintain procedures to forecast Project costs and advise the Airport on
corrective actions if budget forecasts are to be exceeded.

Prepare reports and maintain compliance Wlth all OTA and federal regulatlons including
invoice preparation and tracking.

D. Document Control Services

1. The Contractor shall:

a.

Maintain files of all Project documentation in an integrated, accessible electronic format
with a hard copy stored in a retrievable system.

Maintain status logs of Project documents such as: design activities and status reports,
requests for information, submittals, substitution requests, etc.

Assess current computerized document control/reporting systems and recommend
upgrades or replacements to support the Project and all associated projects.

Develop' and maintain systems for the efficient distribution of Project documents to
Contractors, agencies; City departments, and other stakeholders as directed.

E. Project Coordination
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1. The Contractor shall:

a. Assist Airport staff with Project coordination and development efforts -with Airport
operations, airlines, TSA and other stakeholders.

b. Assist with the establishment, implementation, and modification of Project administrative
procedures, including contract preparation.

c. Implement and support a timely Action Item system to frack key Project activities,
- naming the person responsible for each action item and due date.

d. Coordinate and document stakeﬁol&er programming and desigh review input.

e. Assist Airport staff with identifying and coordinating AJIport and tenant utilities and
existing conditions infrastracture documentation.

f.  Assist Airport staff with TSA. security systems.and equipment coordination.

g Assist Airport staff with maintaining active terminal operations, phasing, protection,
environmental issues, off-hours work, utility cutovers and associated activities.

h. Document a]l‘meetings for the duration of the Project. Meeting reports will be written
only by qualified Contractor staff experienced in the subject matter. In order to enhance

" . productivity, the Contractor will provide a concise meeting format including brief
description, the individual responsible, and due date. The Contractor will limit meeting
discussions and adjust participation, as much as possible, to those individuals directly
responsible for the subject matter. The Contractor will distribute weekly meeting look
ahead schedules, including limited invitation lists. .

i .Initiate communication first with the Airport Project Manager on Project related issues as
a pre-requisite to discussions with other Airport, airline and TSA management and staff.
The Contractor shall report all discussions initiated by other Airport, airline and TSA.
management and staff to the Airport Project Manager. The Contractor shall only accept
direction from the Airport Project Manager.

Establish email communication standards. These communication standards, to be
implemented by the Airport Project Manager, demgner and Contractor, shall be
structured to limit communication to factual discussion and is addressed only to those
individuals directly involved unless ditected otherwise by the Airport Project Manager.
The standards shall .specify that individual responses to email received will not be
fransmitted “reply fo all” unless justified. Emails will not be copied or forwarded to
supervisors without prior agreement. Extended discussions will be by telephone, with the
result documented by email.

L

~

F. Project Planning

1. The Contractor shall:
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a. Assist with planning and programming studies, which may include spécial engineering
studies and reports such as seismic analysis, facility condition assessments,
geotechnical/hazmat investigations, etc.

Assist with pre-design and/or pre-construction activities.

G. Design Management Services

1. The Contractor shall:.

a.

Provide third party, peer, and quahty assurance reviews of design deliverables and
construction documents.

Provide management and administration of professional services and/or construction
con’uracts (including any design-build contracts).

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

Assist in the development of Project design standards.

Support the Airport’s Public Information and Community Outreach program with
suitable documentation in a variety of media.

Provide 100% design submittal reviews for constructability, functionality, building code
and PGDS compliance for the baggape handling systemss, architectural, structural,
vertical transportation, mechanical, electrical, fire protection and special systems.

Track and participate in the design build Confractor’s BIM modeling and .design
coordination process.

Track the design build Centractor’s pemuttmg process with the Airport Buﬂdmg
Inspection and Code Authority (BICE) )

Track and document all design review comments by the TSA, Airport, airlines and other
stakeholders. .

Provide requested conceptual or schematic design review services in support of the
Project as directed by the Airport.

H. Construction Administration Services

1. The Contractor shall:

a.

Review all design/builder drawings/specifications, shop drawings, submittals, and -any
other design documents and provide review comments to the Airport.
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Develop a punch list at design/build substantial completion.
Provide any necessary support for design management services.

Ensure the efficient, tlmely and synchronous scheduling and coordination of all

design and construcﬁon aspects of the Project.

I. Construction Management Services

1. The Contractor shall:

‘a.

Review construction documents for constructability, impact to Airport operations, and

consistency with the Project schedule and provide review comments to the Airport.

b. Review construction work plans and provide review comments to the Airport.

c. Report on and participate in the construction trade subcontract procurement process for
design-build work.

d. Review and/or prepare construction quality assurance/quality control plans and provide
review comments to the Airport.

e. Provide technical, full-time, on-site observation and inspection of the progress and
quality of the construction work.

f. Monitor environmental inspection for Coniractor’s compliance with environmental
regulations. '

g Examine materials and equipmént being incorporated into the work to verify that they are
handled, stored, and installed properly.

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

1. Provide special inspections and materials testmg as required.

j. Prepare inspection and engineer’s reports for submission to the Airport.

k. Manage the submission of samples, shop drawings, Operation & Maintenance (O&M)
manuals, and other submittals between Contractors and the Airport: The Contractor shall
maintain a log of all submittals. Review as-built documentation, maintenance manuals
and training requirements. Coordinate training with maintainers.

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

~ completion of the Project.

m. Maintain a log of any requests for information and prepare the Airport’s non-technical
Tesponses.
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n. Review and recommend progress pay requests and provide review comments to the
Airport.

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

p- Attend job site meetings and prepare meeting minutes. The Contractor shall review and
communicate information presented.

g. Monitor compliance by all Airport Contractérs on the Project with all contract terms-and
conditions including, but not limited to, federal requirements, certified payroll, labor
standards, drug policy, security requirements, site cleanliness, and safety.

r. Administer the evaluation and negotiation of change orders and prepare and process
- change orders and contract modifications. '

s. Manage activation activities and prepare written status reports.

t. Conduct final inspections prior to .Project acceptance, notify the Airport in ‘a timely
manner of the results of the inspections, and administer acceptance procedures and tests
for each phase of the F ro_]ect

u. Perform project closeout activities.
v. Support dispute and/or claim resolution analysis and reconciliation efforts.

w. Review and validate the design build Contractors Task Order cost estimates for both hard
and soft costs. Track overall budgeting against the TSA OTA. estimate. Track the design
build Contractor’s monthly invoice cost breakdown against the Task Order line item -
budgets, and identify cost trends to determine monthly budget forecasts. :

x. Track the '.design build Contractor’s dajly, weekly and monthly schedules. Scheduling
analysis will emphasize phasing and cutovers in an operational environment.

y. Review the design build Comntractor’s monthly invoices; including design build
Contractor’s documentation 6f actual costs; as required under the Federal Actual Cost
plus Fixed Fee confract. Actual cost documentation, including electronic certified
payrolls (labor time cards) and material and eqmpment recelpts must be referenced to
.each Task Order budget line item.

z. Prepare invoice summaries for all Airport, Airport design Contractors, Contractor and
design build costs that are eligible for reimbursement by the TSA under the OTA. Assist
the Airport in preparing invoices to the TSA.

aa. Attend and review simulations and Factory Acceptance Testing.
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bb.
- process. Meetings will be written by, qualified Contractor staff, using a. concise

CcC.

dd.

eec.

£g.

i

kk.

1.

Initiate meetings and communication with all stakeholders to achieve a collaborative
spreadsheet format, with parties responsible and due dates listed.

Lead daily construction and operations interface meetings with Airport, TSA and airline
operations and maintenance managers.

Coordinate construction phasing, cutover and contingency planning with design build
Contractor and all Airport, TSA and airline stakeholders. Planning for uninterrupted
operations will override all other considerations. All work activities will have a detailed
written plan and a contingency plan, approved by the Airport, TSA and airline operations
and maintenance managers prior to the work proceeding.

Establish construction quality standards with Airport approval based on documented
mockups with digital photos.

Coordinate construction and conduct necessary quality control measures of architectural,
structural, vertical tramsportation, mechanical, electrical, fire protection and special
systems.

Provide a record of daily installation progress and quality control mspectlons with digital
photos.

. Review the design build Contractor’s safety plan documentation, education and

enforcement.
Attend BICE inspections.
Coordinate TSA progress inspections, screening equipment deliveries and installation.

Coordinate TSA Integrated Site Acceptance Test ISAT) certification processes. Multiple
ISAT certifications will be necessary due to construction phasing,

Coordinate Airport’s BHS site accéptance tests, and stress test demonstrations.

mm. Provide for Special Inspections by a Caﬁfoﬁﬁa,liéensed festing and inspection ‘agency

00.

Pp-

for concrete, structural steel and attachments,

. Provide timely meeting reports and an issues/action logs, with respons1ble parcy and due

dates.

Coordinate requests for information (RFI) by the design build Confractor, and obtain
responses from the designer, Airport or airline stakeholders. Pr0V1de an RFI log and a
track and identify late responses.

Review requests for scope changes and provide recommendations to the Airport for
approval. Review Task Order budgets submitted by the design build Contractor for scope
changes and provide independent estimates for Airport approval. Track pending and
approved scope changes and identify late responses.
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qq. Provide a coordinated punch list for completed construction, including the lists from
Contractor inspections, Airport’s designer, and BICE, TSA, Airport and airline
stakeholders. _ »

. Provide administrative support to the Airport Project Manager.

ss. Provide documentation and participate in the coordination of Federal audits.

3. _REPORTS

Contractor shall submit written reports as requested by the Airport. Format for the content of such
reports shall be determined by the Airport. 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 papér and printed on double-sided pages to the maximum extent possible.

4. DEPARTMENT LIAISON

In performing the services provided for in this Agreement, Contractor’s liaison with the Airport
will be the individual listed in the Section 25, Notices to Parties, of the Agreement.
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APPENDIX B.4 .
CALCULATION OF CHARGES

1. GENERAL

1.1 As set forth in Section 5.A “Compensation” of the Agreemant, Compensation for work performed
under this Agreement will be on a time and materials basis unless otherw1se pre—approved by the’

Airport.

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

2. METHOD OF PAYMENT

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

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

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

223 In no case shall Contractor invoice include costs which the Airport has disallowed or
otherwise indicated that it will not recognize. Costs shall be invoiced by Contractor’s
accounting categories and shall be subject to the andit provisions of this Agreement.

2.2.4 Each invoice shall clearly distinguish Contractor’s pérsonnel that is invoiced at the home .
: office overhead rate versus the field office overhead rate. See Article 3 below for rate
definitions. .

2.2.5 Such invoices shall be as a minimum, (i) mechanically accurate, (if) substantially
evidenced and properly stipported and (iii) in compliance with generally accepted
accounting principles. :

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

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

Ajrport.

2.5 All invoices shall be made in writing and delivered or.mailed to the Airport at the mailing address
listed in Section 25, Notiqe to Parties, of the Agreement.

3. LABOR RATES AND FEES

3.1 Direct Labor Rate and Direct Labor Rate Adjustment

3.1.1

The direct labor rate shall not exceed Ninety-eight Dollars ($98) per hour. Any rate in
excess of this cap will require prior written approval from the Airport’s Project Manager.

Salaried 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. Contractor shall maintain signed time cards or other verifiable time records
showing all assigned Projects and the shared calculation.

The approved direct labor rates stated in this Appendix B.3 shall remain in effect for one
year from the date of Modification No. 10. If the Agreement is extended, the Airport may
approve an annual adjustment to the direct hourly labor rates on the anmiversary of the
Effective Date of Modification No. 10, based on an increase in the Consumer Price Index
for the preceding twelve (12) months for the San Francisco Bay Area as published by the
U.S. Department of Labor, Bureau of Labor Statistics, under the title of: “Services Less
Rent of Shelter — All Urban Consumers — San Francisco/Oakland/San Jose, California” or
on an increase in the wages of comparable classifications as reflected in the collective
bargaining agreements between the City and County of San Francisco and the labor
organization representing those classifications, whichever is lower. Such adjustment is
subject to prior written approval by the Airport and must be included in a written

. modification to the Agreement before any increase labor rate is incumred, unless the

adjustment is made to meet the requirements of prevailing or minimum wage legislative
mandates. In no event will the adjustment exceed the lower of the above specified indices
unless the proposed adjustment is made pursuant to other specific terms of this Agreement
or is necessary to meet the requirements of prevailing or minimum wage legislative
mandates. -

3.2 Overhead Rates

32.1

The Airport shall pay the lesser of a firm’s current andited overhead rates, or the maximum

approved overhead rates as follows:

FIRM NAME ] . OVERHEAD RATE
CAGE Professional Services, Inc. 141.59%
KPA Group 179.01%
Chaves & Assoc. ' 134.94%
EPC Consultants Field = 106.90% and Home Office = 110.24%
M Lee Corp 131.96%
Apex Testing ‘ 76.44%
Grindstone Group, LLC \ 75.52%
Appendix B.4 Contract 9024.9, Modification 10

Calculation of Charges . 20f4

1580



Cooper Pupeda Management, Inc. 105.21%
Faith Group, LLC ' 129.8%

3.2.2 Contractor shall submlt to the Airport current certified reviewed financial audit report(s)
. of overhead cost rates for home and/or field office rates upon request for a change or
addition to the maximum approved overhead rates stated in this Paragraph 3.2.

3.2.3 The home office overhead cost rate shall be tised when staff works in an office provided
by the Contractor. The field office overhead cost rate shall be used when staff is assigned
full time to an office provided by the Airport. To qualify for the field office overhead cost

" rate the Airport shall provide office spaces, utilities, telephone service, internet access, and
computers.
3.3 Fee

The maximum Fee of ten pércent (10%) shall be applied to the sum of direct labor and overhead

only, whether Contractor or subcontractors of any tier. The Fee shall not be applied to Other Direct

Costs.

. 3.4 Approved Mark-Up. on First-Tier Subcontractors
Contractor is permitted a two percent (2%) mark-up on first tier subcontractor invoices.
3.5 Direct Labor Rates

The approved base direct labor rates are as follows:

CLASSIFICATION: . RANGE OF RATES

. Admin Support . $22.50-$37.50
Analyst ‘ ' . $25-340
CAD Designer $25 -840
Commissioning Matager o $35- %65
Construction Manager . $45 - $85
Design Manager ’ $35 - $65
Document Control ' : $38 - $45
Estimator $45-$75
Field Engineer | $30 - $70
Office Engineer ' $30-$70
Project Confrols Manager . $60 - $85
Project Manager $55 - $98
Resident Engineer I ’ . $35-$55

" Resident Engineer Il ' $50 - $70
R351dent Engineer 1T $60 - $75
Scheduler o $60 - $80
Senior Cost Controls Manager - $55-875
Senior Network Designer =~ = ' $50 - $65
Senior Systems Designer : ' $55 - $70
S1te Manager/Commissioning Spec1ahst $30 - $60

. Appendix B.4 , : Contract 9024.9, Modification 10
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Special Inspector | ' . $35 - $60

4. OTHER DIRECT COSTS (ODC)

'4.1 Only actual costs incurred by Contractor shall be allowed and invoiced as ODCs. Contractor shall
not submit any cost in excess of $500 without prior written authorization from Airport. There shall
be no mark-ups of any kind allowed on costs reimbursed under this Paragraph 4. Costs shall be
allowable only to the extent that costs incurred, or otherwise established prices, are consistent with
" the Federal Cost Prm01ples (T1tle 48, Code of Federal Regulations, Part 31).

4 2 The following items are considered normal Agreement costs, a part of the Approved Overhead
~ Rates, and are not ‘considered ODCs: (a) phone calls, faxes, mail, express mail, courier delivery or
overnight delivery service charges, or other communications charges between members of
Contractor’s team, regardless of location; regional phone calls and faxes for all area codes having
any geographical land area within 100 miles of San Francisco even though its outlying boundary
exceeds the 100 mile limitation; (b) Internet gateways, electronic mail service or other technology-
‘based communication service, FTP sites, or data file transfer or research services; (c) travel by
Contractor or its subconfractors between its home office and the San Francisco Bay Area; (d) travel
within. 100 mile radius of San Francisco; travel outside 100 mile radius of San Francisco unless
approved in writing in advance by the Airport; (¢) in-house coordination materials among
Contractor’s team and subcontractors, including photocopy and drawing materials, messenger
" services; and (f) food and beverage and/or entertainment charges of any kind unless approved in
writing in advance by the Chief Development Officer of Planning, Design & Construction.

4.4 Unless authorized by the Chief Development Officer of Planning, Design & Construction, the
' Airport will not reimburse Contractor for the costs of .business travel, contractor meals, and
accommodations, this includes specialists that are based out of town and not assigned to the jobsite
office. Travel and per diem expenses for the project team’s management, jobsite perspnnel, or staff
that commute to or from other offices or residences are not allowed. When authorized, travel
expenses shall be in accordance with the City & County of San Francisco Travel Guidelines can be
found at the following link:
https://www.google.com/url 2g=http://sfcontroller.org/Modules/ShowDocument. aspx%3F docume
‘ntid%3D2174&sa=U&ved=0CAUQFiAAah jU0_Tagl JHAWUImogKHT3iCMwé&client=i
nternal-uds-cse&usg=AFQj CNIﬂwPKeBIRnXOOV7—OOZM7Nq01PbA -

END OF APPENDIX B.4
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OTHER TRANSACTION AGREEMENT
BETWEEN

 DEPARTMENT OF HOMELAND SECURITY
TRANSPORTATION SECURITY ADMINISTRATION

THE CITY AND COUNTY OF SAN FRANCISCO
DOperating through ifs Airport Commision (“Commision™)
RELATING TO

_ SAN FRANCISCO INTERNATIONAL AIRPORT (8F0) ,
Chieckid Baggage Récapitalization & Optimization Sereening Construction Serviees
PI' ﬂj E,Ct:

Negotiated by the TSA pursuant to
Aviation and Fr anspurtatmn Secarity Act, Pab, L. 16’7“?1. 115 Stat, 5§7
' 49 U.8.C, §1i4(m)(1) and 106(D(6).

HSTS04-13-H.CT1140
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ARTICLE L — PARTIES

The, patties to tils Othier Teanstction Agraement {OTA) ate the. U.S. Départiient of Homsland
Sequrity; Transposfation Security Administeafign (T BAY and the City and County of San
Franeisco, operating through its Altpeit Corfwiission ("Cﬁmxssmn"’), s ower and opet; afor of
the-San anncxsbo Internaticnal Anpért SFO or Aliport).. The TSA: and the Commisston apres
io cooperate i good faith and to perform thelr respective obligations in iaxeautmg the parpose of
this OTA.

ARTICLE I LEGAL AUTHORITY .

This-OTA s ‘extered inito wnder thi Commission.of the Avidiion and Transportafion Security Act,
"Pub., L. 10771, 115 St 597, specifically 49 UB.LC. § 114(m}(z) and  106(1)(6), wim}a
authiotizes offer transaction agresiients,

ARTICLE m—';s';'c'é?ﬁ

The pliose of Hfifs. ITA is to st forth the, s, and conditions, as. well ag pstablith the
: respastwe cost-sharing obligations of the TSA and the Commission with respect to the design,
engiteering and constructionselated sertites mecﬁ:ssary Yo implement the wehstitetion of the
TSA fecipitalization. and optimbafion. project design sybmitted by the Commiigsion and
reviewed: by TSA: pursuent fo. fhe TSA Plensing Gméﬁmes and Dedign Standards: (PGEIS)
Vetsiori-4.1 Forind at;
Egtkpjfwwwxswwrﬁsamh@@ﬁt&#g@zﬂp@i&ﬁh@kﬁ.&i}&ggag@«@tf’é_'éaﬁ@mﬁ@i&&

This Pre;cct undeftaken by thie- Cotnnission Tirvolyes the modification to.0f constrction of the
Alrport termina] building' infrastruchure to recapitalize and optimize the TSA EDS: systeins
Jlotated within the Checked Baggags Insjieotion Systers (CBIS) Teérminal maodificativiis heluds
yequired chiariges to ’b“aggaga conveyoer components, meghanical; plombing, electrical, struckural,
and. telecommunications infiistrictiie pl’o\’idﬂ for tb'e fstallation of Explosivé Detection
Bquipment’ (EDS)  withini tlie baggage screching e, Explosive Trace Deteclion, (ETD)
- cquipment In. the Cheoked Baggage ‘Resolution -areas, and ‘the. installation of app’iicable CBIS
- hardwiate ad. softwaie 1ot use with 4 chedked: ’%Jaggags in-line: baggage sareémng systein, “The
objesitve: of the Pw}ect ig fo enbanee Aiport secmty -and baggage. screening eagaﬁxlmes and

thronghput,

This OTA alse mr;lucies destga services for 70% and 100% drawings and specifications that will
be submittéd 1o TSA: forieview I sactsordanzs with the prblished TSA.PGDS Vetsion 4.1. This
OTA does not inchude design seryices for the 30% design deliverdble;, The Commission wﬁ’I be
responsible: for developing, various dost-cffective. Solitions 10, Iﬁ;}lace fiftcan. {15} Exploswe
Detgetion Systeoy {EDB) muchines cuttenily located. In Terminal I of #ie Auport while
miniinizing the impact. to' eperations and. reducing the pumber of BDS by using: higher
thiroughput. teohtislogy niiits {as app10p1rate§ The soltioits fhat. the Commissivh pIoposEs
showld be based ypoRg; baggage seroening rate-derived from the current baggage soreening rate
and 7 pmjeotec{ futuive scieening thio. Sefutions based npor siich-a. cotbinid virent and fufure
pate will allow ﬂm T8A 1o consiter- all cost factms avmlable when makmg its ‘decision of fhe
-optimal'solution.

Paged of 40
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ARTICLE IV~ COST SHARING AND OTHER RESPONSIBILITIES

1. Capital Costs: The estimated cost of the Project (Total Project Cost) relates to the activities to
modify the airport terminal building infrastructure and the baggage handling system (BHS) to
support the installation and operation of the EDS and ETD equipment. It does not include the
costs of acquisition, delivery or installation of the EDS and ETD equipment itself. TSA will be
solely responsible for the acquisition, delivery, ‘installation, and testing of the EDS and ETD
equipment at the designated Project location(s). The Total Project Cost includes the cost for the
construction effort and the design effort for 70% and 100% design deliverables, but does not
include the cost for the 30% design deliverable. All work performed by the Commission
pursuant to this OTA shall be accomplished in accordance with the TSA PGDS v. 4.1.

2. 'The cost of the seéurity—related portion of the Project has been determined to be
$59,429,406.00 (CBIS Project Costs).

A. Recapitalization and Optimization: TSA agrees to reimburse the Commission for 100%
of the allowable, allocable, and reasonable CBIS Project Costs specifically related to the
Recapitalization and Optimization scope of effort that is estimated at $59,429,406.

B.. Totak: The CBIS Project Cost for Recapitalization and Optimization includes design and
construction management in addition to construction costs. This OTA is not to exceed a
total reimbursement of $59,429,406.00 (TSA Reimbursement Limit).

3. TSA will determine allowable and allocable costs in accordance with the OMB Circular A-87
“Cost Principles for State, Local and Indian Tribal Governments” codified at 2 C.F.R. Part 225
(together with Appendices A — D) and Appendix F of the TSA PGDS. TSA will reimburse the
Commission on an actual expense basis supported by one or more invoices submitted by the
Commission in accordance with Article X “Payment.” The parties understand and agree that all
Project costs in excess of the TSA Reimbursement Limit of $59,429,406, as well as any costs
that are inconsistent with OMB A-87 and the guidance set forth in the TSA PGDS, shall be borne
solely by the Commission unless otherwise agreed by the TSA in a written modification in
accordance with this Article IV and Article X1 “Changes and/or Modifications.” Should the
TSA reimbursements of $59,429,406, as adjusted pursuant to Asticle XIIT, represent more than
100% percent of the final aflowable and allocable, and reasonable CBIS Project Costs for the
Recapitalization and Optimization scope of effort, the Commission will refund TSA sufficient
funds such that TSA’s total reimbursement will equal no more than 100% of the final allowable,
allocable and reasonable CBIS Project Costs for the Recapltahzatmn and Optimization scope
of effort.-

4. All costs requested for reimbursement must satisfy the requirements of both TSA’s PDGS v.
4.1 and OMB Circular A-87. In genéral, the costs for which TSA will provide reimbursement
under this OTA are limifed to those costs associated with the CBIS area, the Checked Baggage
Resolution Area (CBRA), and EDS network equipment room (if applicable to the CBIS Project)
. as defined in TSA’s PDGS.. Appendix F of the.- TSA’s PDGS provides guidance regarding the
reimbursable costs for TSA CBIS Projects. )

A. Examples of costs commonly consideréd reimbursable under this OTA include:
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Soft cost allowances consisting of Design Fees, Project Management, Construction
Management, Escalation, Design Contingency and Construction Contingency
Construction Costs:

- Demolition (airport buﬂdmg or BHS components related to the CBIS area.)

- BHS infrastructure upgrades platforms, catwalks located within the CBIS -
screening area.

- BHS: The BHS portion located within the CBIS screening area, including
_redesign and upgrading of conveyors to support the integration of the EDS
-screening system.,

- . Conveyor redesign and upgrade within the CBIS scr eening area.

- Build out of the EDS network equipment room :

- Acoustical treatment in the CBRA area.

- Heating, Ventilation, Air Conditioning (HVAC) to maintain equipment and
employee environmental requirements for CBIS, CBRA and EDS network
equipment room. | N

- Electrical and communications infiastructure (cabimg, control panels) and

* basic lighting fixtures for the CBIS and CBRA.
- Telephone systems/pager systems for TSA CBIS screenmg area.
-~ Basic architectural f nishes.

Identzﬁcatmn of oost classifications hcicm does not create any obligation on TSA’s part beyond
the requirements found in OMB Clrcular 'A-87 and TSA’s PDGS v. 4.1.

B. Examples of costs not censidered reimbursable mclude, but are not Im:uted to:

°

Exterior Building Shell, ' ,

Baggage make-up carrousels-or outbound sortation systems.

Maintenance, tepair parts or spare parts (other than spare parfs which ate initially
provided by the Original Equipment Manufacturer during the installation of new
equipment) for airport terminal improvements including the baggage handling
conveyor components installed under this Project.

Manual encoding consoles.or stations,

» - Employee break rooms, administrative office space and restlooms not intended for

the sole use of TSA staff.
Architecturally pleasing enhancements.
Extended warrantles beyond one (l) year,

5. TSA will review the Commrssmn’ s Lequests for changes or assoczated costs beyond the scope
of the Project. Requests from the Commission for modifications or revisions must be submitted
in the form of a change ordet request. -Change Orders-shall not be considered authorization to
exceed the TSA Reimbursement Limitunless the Commission submits to the TSA Contracting
Officer and Contractmg Officer’s Representative (COR) prior wiitten notification of the
expected impact to the CBIS Project Cost and the corresponding impact to the TSA
Reimbursement Limit, and the TSA Contracting Offices agrees in writing to the proposed
Change Order, including the proposed increase to the CBIS Project Cost and the TSA
* Reimbussement Limit. The Commission may not use the TSA contingency funds provided for
‘the Project, as identified by TSA as part.of this OTA, without prior written approval from the
TSA Contracting Officer. The Commission will not be reimbursed for any work performed

» Page 4 of 40
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under a change order unless approved in writing by the TSA Contracting Officer in accordance
with Article XIII of the OTA. :

ARTICLE V: PROJECT RESPONSIBILITIES

The primary Project responsibilities of the TSA and the Commission are outlined below. In
addition to prnnary Project Responsibilities, specific technical responsibilities for the two parties
are contained in Appendix B, “Project and Acceptance Testing Requirements”, attached hereto
and incorporated by reference into this OTA. The Project will be overseen by the Commission,
" except for those portions of the Project that are TSA’s sole responsibility as set forth in this

OTA.

A. TSA Responsibilities

1.

B

7.

8.

9.

Provide the TSA’s PGDS, as well as the EDS equipment specification upon request
from the Airport.

Advise as to the type of EDS equipment to be provided at each Project design phase
submission.

Furnish, deliver, install and test the EDS and ETD equipment.

Provide EDS Original Equipment Manufacturer Technical Support Advisory Services
to the Airport regarding installation, integration and networking of the EDS units info
the BHS.

. Provide the CBIS System Specific Test Plan (SSTP) to the Airport for the

commissioning, coordination and testing of the CBIS. See PGDS Appendix D for
testing details, See Appendix B for further specifics rclatmg to the TSA testing

portion of the Project.

Establish and conduct the Integrated Site Acceptance Testing (ISAT) for the in-line’
CBIS performance capabilities with joint support from the Airport

Review and approve ISAT results before the m—hne CBIS is certified as ready for
operational use.

Provide training for T1ansp01’tat10n Security Officer personnel on the EDS equipment.
Evaluate the in-line CBIS in operation for 30 days after substantial use begins.

10. Review and consider requested changes submitted by the Airport to the CBIS design.

Axry changes in scope or associated costs must be approved in accordance with Article
XII “Changes and/or Medifications™.

11. Provide maintenance, repair, and refurbxshment to all TSA EDS and ETD equipment

throughout its life cycle at no cost to the Commission,

12; Review and concur with the Recapitalization Project design, plans, and specifications

for 70% and 100% design packages for the installation of the replacement EDS units
in the CBIS based upon the recommendations and guidelines in the TSA PGDS in
effect at the time of execution of this OTA. -

.B. Commission/Airport Responsibilities -

1.

Exéept for the lesponsibilitie's of the TSA, as outlined above, the CBIS Project will be
managed and overseen by the Commission, The Commission; acting through such
contractors as 1t may engage, will provide the engmeermg and design services, as well
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as the associated construction and baggage handling system contractors, necessary for
successful completion of the Project. The Commission will provide oversight of such
contractor(s) to ensure the Project conforms fo the TSA endorsed design, PGDS
criteria and is completed within the prescribed costs and schedule identified and
incorporated herein as Appendix C.

CBIS designs should be OSHA compliant; adhere to the applicable EDS and ETD
installation and integration guide specifications; and should comply with all applicable
Federal, State, and local building regulations. Provisions will be made in the CBIS
design that will allow TSA and its contractor’s full ingress to and egress from the
CBIS area for the installation, operation, testing, maintenance, and repair of the EDS
and ETD equipment. '

. Obtain all necessary construction licenses, insurance permits and applovals

The Commission shall deliver a firm EDS delivery schedule requirement date to TSA
no later than 60 days after construction contract award. This schedule will be
reviewed and approved by TSA based on OEM EDS delivery schedules. If project
cannot meet the acceptance date, the Commission will be responsible for the
safekeeping of the EDS in a secure and climate controlled environment until such time
the system(s) can be installed at the agreed upon site. The Commission will be solely
responsible for any damages and or extra startup costs associated with or that occur -
during this delay.

. Ensure the Project sife will be ready to accommodate the installation of the EDS units

when delivered. Project site preparation includes, but is nof limited to, BHS
modifications, mechanical, heating, electrical site prepatation, including infrastructure
to protect electrical ot fiber optic cables, environmental controls, and any other airport
terminal infrastructure work required to support the operational cnv1ronment of the
EDS and ETD units,

Facilitate the installation of the EDS umts by providing a clear path during rigging and
EDS installation, and provide sufﬁc1ent space to allow for initial deployment activities
(such as uncrating the device).

Provide three (3) feet of maintenance access space alound the equipment so that spare
parts may be removed and replaced,

‘Once installed, provide reasonable measuies to protect the EDS and ETD equipmerit
from harm, theft, and water infrusion in the screening area.

. Prior to TSA ISAT Testing, it shall be the Commission /Ajrport’s responsibility to
- exercise due diligence to protect and insure the EDS equipment from damage due to

ongoing construction or weather.

16. The Airport shall provide for personnel, assistance, equipment and support services to

jomﬂy execute the Test Readiness Review (TRR) and ISAT léading to the
commissioning and acceptance of the CBIS. Support will include but not be limited
to:

a, Testbag laydown and storage areas secure and protected from the elements.

b. Baggage handlers for test bag staging, induction and refrieval during testing
and commissioning including personnel and equipment necessary to move test
bags between staging and ISAT areas,

c. Ensure representatives of the Baggage Handling System Contractor (BHSC),
and System Programmer(s) are on site to run the CBIS durmg ISAT and
resolve deficiencies found durmg testing.

Page 6 of 40
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.d. Airport badging required for TSA contractor ISAT team members shail be
executed in a' timely manner such that no greater than two (2) trips to the
airport are necessary to complete all badging requirements to be issued and
réceive an airport badge. Sheuld this requirement not be met, the
Airport/ILDT shall provide all escorts necessary to allow the TSA ISAT Team
to conduct the ISAT and follow-on live operations run-in observation. '

e. Providle TSA and their Contractors full and complete most recent
documentation of the project to include © ‘approved for Construction” sets of the
‘mechanical, electrical and controls drawings and confrol descriptions, see
Appendix B for details. .

Perform and bear all cost of the operation, maintenance and tepairs for the airport
terminal installed property such as the baggage handling conveyor system, including
the conveyors in the baggage screening matrix, heating, air conditioning, electrical and

" mechanical infrastructure in support of this Project.

12,

13.

4.

15,

Submit monthly milestone and prOJect progress status reports by the 10® of each
month to the TSA Contracting Officer’s Representative (COR)/Regional Deployment
Coordinator (RDC), TSA Site Lead Contractor and TSA Contracting Officer. Specific
requirements for the content of the monthly project status report are identified in
Appendix D.

CBIS designs and construction shall meet all requuements of the TSA Security
Technology Integrated Program (STIP) Data Requirements for Checked Baggage
Systems as shown in Appendix E. The Airport shall provide all deliverables required
in the STIP Data Requirements to the TSA COR/RDC. ‘
Receive concurrence from TSA at each stage of the design review in. order to proceed
to the next design review stage.

Provide a budgetary construction cost estimate with the 70% and 100% design reviews
for the Project.

16. Ensure the EDS OEM site planning, installation, integration and networking

guidelines are incorporated into the design o ensure opcranonal maintenance and
environmental specifications are met.

17. As part.of the design, provide reasonable measures to protect the EDS and ‘ETD

equipment from harm, thefl, and water intrusion in the screening area.

18. Incorporate heating, ventilation, air conditioning into the design as well as OSHA

requirements for those spaces occupied by TSA personnel.

For additional clarification regarding roles and responsibilities see Appendix B.
C. Operation and Maintenance Costs

It is understood and agreed'that the EDS and ETD security screening equipment are and will at
all times remain the property of the TSA. TSA will maintain, repair, and refurbish the EDS and
ETD units at no cost fo the Commission,

Except for the EDS and ETD security screening equipment owned by the TSA and separately
provided for use at the Airport, the Commission shall own and have title to all airport terminal
building improvements made in ‘accordance with this OTA such as heating, ventilation, air
conditioning, electrical and mechanical infrastructure, baggage handling conveyor systems and
controls, or other assets which are acquired and installed under this OTA in support of this
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Project. It will remain the responsibility of the Commission, its contractors or lessees acting
through such agents as it may use, fo mainfain, repair and or replace such airport property to
sustain the operational environment of the EDS and ETD security screening equlpment Title to
all airport terminal. building improvements that were purchased or reimbursed using Federat
funds for this Project, shall become the property of the Commission, whether purchased with
" TSA or the Commission’s funds. :

D. Deliverables

Appendix D identifies other required dellvez ables to be submitted by the Commission and/or
Airport.

ARTICLE VI - EFFECTIVE DATE AND TERM -

The term of this OTA shall be from the date of execution of the OTA until five years from the
date of execution, unless earlier terminated by the parties pursuant to Article XV “Termination”
as provided herein or extended by mutual agreement pursuant to Article XIIi *“Changes and/or
Modifications”, in order to allow the Commission titme to submit a final invoice, close out the
Project, and address any other issues. The Commission agrees to work with TSA fo close this
OTA within six (6} months of completion of the Project including successful ISAT acceptance
testing and operational run-in of the m—lme CBIS

The Commission will establish and prov1de to the TSA Regional Deployment Coordinator
(RDC) and TSA CO, within 30 days of execution of this OTA, Project Milestones that allow
objective measurement of progress toward completion. TSA maintains the right to identify any
additional Project Milestones to be tracked by the Commission.

ARTICLE VII - ACCEPTANCE AND TESTING

TSA will deem the Desigd Project complete upon review and concuirency of the 100% design
submittal package for the Commission. The 100% design submittal package must -conform to
the TSA PGDS Version 4.1, where feasible. ‘ -

TSA will deem the CBIS-related portion of the Project complete upon successful results of the
TSA ISAT (Integrated Site Acceptance Test) as conducted by the TSA independent Acceptance
Test Contractor and successful completion of the 30-day Operational Run-In period. TSA ISAT
will evaluate the CBIS against the TSA PGDS version stated in this OTA as well as assess and
comment on functional and performance differences to the most current vetsion of the PGDS
version published at the time of ISAT, -

Successful completion of Project requires the correction of CBIS deficiencies identified during
the TSA ISAT as documented in the Quick Look Report (QLR) and as followed up at the end of
the Operational Run-In period in the Test Summary Report (TSR). TSA will release the funds
retained pursvant to Article X only after the CBIS has passed the ISAT test and Operational Run-
In period and the deficiencies have been corrected. Additional details are contained in Appendix
C, “Project and Acceptance Testing Requirements”

ARTICLE VI - AUTHORIZED REPRESENTATIVES

Page 8 of 40
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The authorized representative for each party shall act on behalf of that party for all matters
related to this OTA. Each party’s authorized representative may appoint oite or more personnel
to act as an authorized representative for any administrative purpose related to this OTA,
provided written notice of such appointment is made fo the other party to this OTA. The
authorized representatives for the parties are as follows:

A, TSA Poinis of Contact:
Contracting Officer’s Representative/Regional Deployment Coordinator:
Shahzan Akber
Mail Stop TSIF #32
Transportation Security Administration
1 Post Office Road
‘Washington, DC 20528-6032
Phone: 571-227-5645
E-Mail: Shahzan, Akber@tsa.dhs.gov

Contracting Officer:

Kerry Toscano

701 South 12" Street

Arlington, VA 20598-6025
Phone: 571-227-4932

E-Mail: Kerry.Toscano@dhs.gov

Only the TSA Contracting Officer (CO) shall have the authority to bind the Federal government
with respect to scope of work, funding and liability, The TSA Regional Deployment
Coordinator (RDC) is also the TSA Contracting Officer Representative (COR) and is responsible
for the technical administration of this OTA and technical liaison with the Commission. The
TSA COR is not authorized to change the scope of work, to make any commitment or otherwise
obligate the TSA, or authorize any changes-which affect the liability of the TSA such as amount
or level of funding. .

The Commission must notify the TSA CO and COR in the event that any TSA employee or TSA
contracted agent takes any action that may be interpreted by the Cormamission as direction which
could increase the Project costs and could cause the Commission to seek reimbursement from
TSA in excess of the TSA’s total reimbursement liability as defined in Artlcles IV and IX of this
OTA.

B. Commission/Aitport Points of Contact:

The Commission/Airport Point of Contact for all correspondence is:

Greg McCarthy

Project Manager

San Francisco International Airport
Design, Construction, & Technology
Phone: 650-821-5204

E-Mail: Greg.McCarthy@flysfo.com
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ARTICLE IX - FUNDING AND LIMITATIONS

TSA will provide funding to the Comumission in an amount not to exceed $59,429 406 .00 (TSA
Reimbursement Limity. Funds in the amount of $59,429,406.00 are hereby obligated and made
- available for payment for petformance of this OTA. Expenses incurred in executing the Work
identified herein are chargeable to:

Procurement o - Funding
Request (PR) . Accounting Code - Amount
5CF05XB010D2013SWE044GE013723006200622CT0/59030 . .
01518010000/251B/TSA DIRECT/DEF. TASK -$6,000,246
i SCF12XB010D2013SWE044GE013723006200622CT0O/59030 .
2113203CT1140 01518010000/2518/TSA DIRECT/DEF. TASK $53,429,160
TOTAL FUNDING AMOUNT . - §59, 429 ,406

In the event of termination or expuatlon of this OTA, auy TSA funds that have not been spent or
incurred for allowable expenses ptior fo the date of termination and are not reasonably necessary
to cover allowable and allocable costs as of the date of termination will be retumned and/or de-
obligated from this OTA. TSA’s liability to make payments to the Comunission is limited to the
funds obligated and available for payment hereunder, including written modifications to this
OTA. '

Under no circumstances will TSA be responsible to reimburse the Commission/Air port-for profit
or the general costs of government. The Cormnmission may recover the allowable direct costs of
the Commission personnel performing work necessary unider this OTA, as well as the allowable
and allocable costs of the contractors hired by the Commission to perform the necessary work,
under this. OTA. Profit and overhead costs for the Commission contractors perfoiming work on
the Project are allowable costs. Submission of a cost allocation plan is required to address any
indirect costs, to include the Commission/Airport employees, who work on multiple activities
that will result in a request for reimbursement under this OTA. TSA will not be responsible for
costs incurred by the Conunission/Airport its contractors or agents to perform work not in
compliance with the TSA requirements in this OTA. The TSA CO-has the right to recoup any
payments made to the Commission/Adrport if the TSA CO determines. that the invoices exceed
the actual costs incurred, or if the work substantially deviates from the TSA approved CBIS
design requirements for the Project pursuant to this OTA.

TSA will reimburse only for allowable, allocable and reasonable costs in accordance with the
OMB Circular No. A-87 in effect on the Effective Date of the OTA (codified at 2 C.F.R, Part
225) and the allowable/not-allowable costs identified in Appendix F of TSA’s PGDS v 4.1,

_ ARTICLE X - PAYMENT

The United States Coast Guard Finance Center performs the payment function on behalf of the

TSA. For purposes of submission to the Coast Guard Finance Center, the Commission must

submit a completed Summary Invoice. Registration in the System for Award Management

. (SAM) is mandatory for invoice payment. To obtain mfonnatxon regarding SAM, please refer to
* hitps://www.sam.gov/portal/public/SAM/.

" Page'10 of 40
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Tnvoices for reimbursable expenses will be submitted every sixty (60) days, as expenses ate
incurred, and must be prepated properly in accordance with the terms of this Agreement. For
peripds in which the Commission has not incurred a reimbursable expense, an invoice is not
required. Expenses are considered to accrue on the date that the Commission is invoiced from a
contractor, sub-contractor, suppliet, or provider of services. Reimbursement by TSA is
conditioned upon submission to TSA of an invoice identifying the Project costs that have been
incurred and paid. The TSA will make its best effort to make payment to the Commission within
90 days from receipt of each properly prepared invoice for reimbursement of incurted Project
costs.

Ten percent (10%) of all submitted costs identified by TSA as allowable, allocable and reasonable
shall be retained by TSA until completion of the Project, and shall only be reimbursed to the
Commissiont upon successful completion of alf of its obligations under this OTA, including,
completed system documentation submitted to TSA and successful completion of all testing as
required in Article VII of this OTA.

In the event that an invoice for reimbursable expenses is not received by the TSA within a twelve
(12) month penod the TSA reserves the right fo terminate the OTA per Article XV
“Termmahon

The TSA reimbursement process consists of two steps,

Step I — Summary Invoice Submittal to the U.S. Coast Guard Finance Center for Payment,
and at a minimum should contain the following information:

(1) Other Transaction Agreement Number

(2) Invoice Number and Invoice Date

(3) Complete Business Name and Remittance Adchess

{4) Point of Contact with address, telephone, fax and e-mail address

(5) Tax Identification Number and DUN’s Number

(6) Dollar Amount of Reimbursement requested

- (7) Signature of the Commission’s authorized representative and the

foHowing certification language: “This is to.certify that the services
set forth herein were performed during the period stated and that the
incurred costs billed were actually expended for the Project.”

The Summary Invoice may be submitted by standard mail or by electronic
transmission to the following address(s):

Mailing Address: TSA Commercial Invoices
USCG Finance Center
P.0.Box 4111
Chesapeake, VA 23327

. Email: FIN-SMB-TSAINVOICES@uscg.mil

Step 2 — Submission of Summary Invoice and Supporting Documentation

Page 11 of 46
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Submittal to TSA for Approval of Payment:

The TSA CO and the COR are required fo review and the TSA CO- will approve all
invoices prior to payment. To aid in this review, the Commission shall provide a copy of
the Summary Invoice along with all receipts, confractor pay requests and other
supporting information which specify the vendor, services provided, and products
delivered as well as the appropriate documentation that the Commission has paid these
obligations, The Commission should provide this supporting information sirultancously
with Step 1 to expedite the payment process. -

The Support Documenitation should contain the followmg items:
e Summary Invoice from Step 1 :
e An executive summary project overview with the first.invoice
e A summary spreadsheet providing a categorized breakdown of the amount
invoiced
s Signed, approved and 1cg1b1e COpleS of each individual contractor’s invoice to
include schedules of values scope of work
o Copies of contracts and change orders that pmvxde support for the actual
work being invoiced
o Vendor and subcontractor invoices with specific details about servmes :
~ provided
o Rationale for all allocations or unusual calculations or assumptions
o Copies of subcontractor’s invoices if listed on a prime confractor’s invoice
as a single amount {copies of timesheets and detailed backup not required if
descriptions are clear and specific) '
e Proof of payment by the Commission for each invoice in the form of copies of
check/warrants, bank wire transfers, or accounting systems transactions

The Summary Tnvoice and supporting documentation may be submitted by email or mail
via CD or paper documents to the below addresses. The final closeout invoice should .
mclude proof that all required deliverables have bccn provided.

TSA Contractmg Officer’s Representative ~ TSA Contracting Officer .

Shahzan Akber C/O M. Henry Edquist
Transportation Security Administration Faithfol & Gould

TSA Systems Integration Facility 1725 Duke Street, Suite #200

1 Post Office Way Alexandria, VA 22314
Washington, D.C. 20528-6032 Phone:-571-403-8777

Mail Stop TSA TSIF -#32 Email: Henry. Edquist@fgould.com

Email: OSTCBD@tsa.dhs.gov

Upon completion of the review- of the supporting documentation for the Summéry Invoice, the
TSA CO and the TSA RDC/COR will advise thc Coast Guard Fmance Center regarding payment
of the Summary Invoice.

TSA may pay any charges due undm this OTA by electromc funds transfer checic or other

Page 12 of 40
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ARTICLE XI - AUDITS

The Federal Government, including the Comptroller General of the United States, has the right to
examine or audit relevant financial records for a period not to exceed three (3) years afer
expiration of the terms of this OTA. The Commission and its contractors must maintain an
established accounting system that complies with generally accepied accounting principles.
Records related to disputes arising out of this OTA shall be maintained and made available until
such disputes have been resolved. As used in this paragraph, “records” includes books,
documents, accounting procedures and practices, and other data, regardless of type and
regardless of whether such ifems are in written form, in the form of computer data, or in any
- othér form related to this OTA.

The Commission shall maintain all records and other evidence sufficient to reflect costs claimed
to have been incurred or anticipated to be incurred directly or indirectly in performance of this
OTA. The TSA CO or.the authorized representative of the TSA CO.shall have the right to
examine and audit those records at any time, or from time to time. The right of examination
shall include inspection at all reasonable times at the offices of the Commission or at the offices
of the Commission’s contractor(s) responsible for the Construction Project. The Commission
will be required to submit cost or pricing data and supporting information in connection with any
invoice relating to this OTA if requested by the TSA CO.

This Article XTI shall not be construed to require the Commission or its contractors or
subcontractors fo create or maintain any record that they do not maintain in the ordinary course
of business pursuant to a provision of law, provided that those entities maintain records which
conform to generally accspted accounting practices.

The Commission shall insert a clause containing the terms of Atticle XY — Audits in all of its
contracts and subcontracts under this OTA that exceed $100 000,00 (One Hundred Thousand
Dollars).

ARTICLE XII - REQUIRED FEDERAL PROCUREMENT PROVISIONS '

Competition in the award of contracts or procurements resulting from this Project is strongly
encouraged and the Commission should promote competition to the maximum extent practicable.
- The Cominission may follow its local procurement requirements for this OTA. The Commission
agrees to include in its contract(s) a provision that the Commission’s designs and work for this
Construction Project are required to comply with the TSA’s PGDS Version 4.1, where feasible.

ARTICLE XIII - CHANGES AND/OR MODIFICATIONS

Changes and modifications to this OTA shall be in writing and signed by the TSA CO and duly
executed by the authorized representative of Commission. Any modification shall cite to this
OTA and shall state the exact nature of the change and/or modification. No oral statement by
any person shall be interpreted as modifying or otherwise affecting the terms of this OTA. The
properly signed written modification shall be attached to this OTA and thereby becomes a part of
this OTA. : :
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ARTICLE X1V - DISPUTES

When possible, disputes will be resolved by informal discussion between the parties. All
disputes arising under or related to this OTA shall be resolved under this Article. Disputes, as
used in this OTA, mean a written demand or written assertion by one of the parties seeking, as a
matter of right, the adjustment or interpretation of OTA ferms, or other relief arising under this
OTA. The dispute shall be made in writing and signed by a duly authorized répresentative of the
Commission or the TSA. At a minimum, a dispute under this OTA shall include a statement of
facts, adequate supporting data and a request for relief. In the event that the pasties are unable to
resolve any disagreement through good faith negotiations, the dispute will be reviewed and
adjudicated by the TSA Assistant Secretary or his or her designee. If a party disagrees with the
decision of the TSA Assmtant Secretary or his or hel designee, they may pursue other available
legal Lemedtes :

ARTICLE XV - TERMINATION

In addition to amy other termination rights provided by this OTA, either party may terminate this
- OTA at any time ptior to its expiration date, with or without cause, and without incurting any
liability or obligation to the terminated party (other than payment of amounts due and
performance of obligations accrued, in each case on or prior to the termination date) by giving
the other party at least thirty (30) days prior written notice of fermination. Upon receipt of a
notice of termination, the receiving party shall take 1mmedxate steps to stop the accrual of any
additional obligations that might require payment

In the event of termination or explmtlon of this OTA, any TSA funds that have not been spent or
incurtred for allowable expenses prior to the date of termination and are not reasonably necessary
to cover tetmination expenses will be returned and/or de-obligated from this OTA.

ARTICLE XVI — CONSTRUCTION OF THE AGREEMENT

This OTA is an “other transaction” issued under 49 U.S.C. § 106(1) and 114(m)(1) and isnot a_
procurement confract, grant or cooperative agreement. Nothing in this OTA shall be construed
as incorpoxating by reference or implication any provision of Federal acquisition law or

regulation. It is not intended to be, nor shall it be construed as creation of a paﬁnershlp,

corporation, or other busmess entity between the parties.

Each party acknowledges that all parties hereto participated equally in the negotiation and
drafting of this OTA and any amendments thereto, and that, accordingly, this OTA shall not be
construed more stringently against one party than agamst the other.

This OTA constitutes the entire agreement between the parties with respect to the subject matter
hereof and supersedes all prior agreements, understandings, negotiations and discussions,
whether oral or written, of the parties. :

In the event that any Article and/or parts of this OTA are determined to be void or otherwise
invalid or unenforceable, such Article or portions thereof shall lapse, No such lapse will affect
the rights, responsibilities, and obligations of the parties under this OTA, except as provided
therein. If either party determines that such lapse has or may have a material effect on the
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performance of the OTA, such party shall promptly notify the other party, and shall negotiate in
good faith a mutually acceptable amendment to the OTA if appropriate to address the effect of
the lapse. :

ARTICLE XVII - PROTECTION OF INFORMATION

The parties agree that they shall take appropriate measures to protect all proprietary, privileged,
confidential, or otherwise Sensitive Security Information (SSI) that may come into their
possession as a result of this OTA.

A. RELEASE OF TECHNICAL DATA o

" No Sensitive Security Information (SSI), as defined in 49 CFR Parts 15 and 1520, concerning the
scope of this OTA, shall be published or released to the public without prior written approval of -
the TSA Assistant Secretary or his or her designee. Guidance regarding SSI may be found in
Appendix G, Checked Baggage Screening Equipment Sensitive Security Information
Identification Guide”, of the TSA PGDS. '

B. RECORDS AND RELEASE OF INFORMATION
All Sensitive Security Information (SSI), as defined in 49 CFR Part 1520, shall be handled in
accordance with TSA policies and regulations. All empioyees, contractors, and subcontractors
assigned to work under this OTA: are subject to the provisions of 49 CFR Part 1520, Protection
of Sensitive Security Information, because they act for, or carry out duties for, or on behalf of the
+ TSA. SSI may not be disclosed except in accordance with the provisions of that rule or where
TSA otherwise approves.

C. MEDIA
Neither the Commission, nor its contractors shall include in its publicity or public affairs
activities related to the subject matter of this OTA any SSI unless written approval has been
received from the TSA Office of Security Capabilities or the TSA Office of Strategic
Communication and Public Affairs. The purpose of this provision is to preclude the inadvertent
release of SSI to the general public.

ARTICLE XVIIX —,SURVI VAL OF PROVISIONS
The following provision of this OTA shall survive the termination of this OTA: Axticle IV —
Cost Sharing and Other Responsibilities; Asticle IX — Funding and Limitations; Article X1 —

Audits; Article XII — Required Federal Procurement Provisions; Article XIV — Disputes, Article
XVII — Protection of Information and Article X VIII — Survival of Provisions.
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- Appendix B
Project and Acceptance Testing Requirements

Scope: TSA support for the in-line Checked Baggage Inspection System'(CBIS) solution will
encompass design, construction and commissioning to support the in-line CBIS.

A.TSA responsibilities with regard to the Project are listed befow in sectmm 1L.1to L.7.
Many responsibilities are delegated to TSA contractors such as the EDS Original
Equipment (OEM) Manufacturer, TSA Site Lead Contractor, and TSA Acceptance Test
Contractor but ultimate responsibility resides with TSA. ‘

11 EDS PLACEMENT .

If applicable, TSA will ship, rig and install EDS machines and associated EDS screening
equipment, to include any necessary ETD screening equipment, in their respective operational
locations within the CBIS Project location. TSA, through the EDS.OEM or other TSA
contractors, shall be responsible for coordinating and integrating activities regarding placement
of EDS equipment with the local TSA Point of Contact and Airport Point of Contact,

(12 INSTALLATION SUPPORT
1:2.1 Project Management
As applicable, the TSA Site Lead Contractor and the EDS OEM shall be responsible for
providing technical support throughout the entire period of performance during the installation
Project. The OEM shall be respousmie for all labor, materials, equipment, and support services
required for planning, managing, and supervising all items related fo the installation of the EDS
nnits and associated ancillary equipment.

12.2 Techmcai Support
TSA will provide technical support o the Project through existing TSA contracts with the EDS
OEM, TSA Site Lead Contractor, and TSA Acceptance Testing Contractor.

= The identified TSA Site Lead Contractor should be included in all relevant CBIS
planning/project meefings relevant to TSA contributions to the Project. Project schedules
and updates should be provided to the TSA Site Lead Contractor to ensure TSA has
timely and sufficient notice of deliverable dates. The TSA Site Lead Contractor will
assess the project progress against the pioject schedule and approved design to advise
TSA of issues related {0 cost, schedule and/or pelformance impacts to the in-line plO_]CCt

»  The EDS OEM shall provide technical consultations to the TSA Regional Deployment
Coordinator (RDC), TSA Site Lead Contractor, TSA Acceptance Test Lead, TSA
Acceptance Testing Contractor and Airport regarding Project efforts that may include,
but are not limited to; teleconferences; reviews of drawings and specifications; and -
exchanges of technical documentation such as specifications, manuals, and guides.

= TSA Acceptance Testing Contractor shail support ISAT of the CBIS (the EDS units,
BHS and the integration between them) and will develop relevant CBIS test plans and
reports that will be shared with the Airport.

Page 18 of 40
1601 ,



- HSTS04-13-1-CT1140

= Support for the development and execution of the TSA Other Transaction Agreement in
place between TSA and the Comumission will be provided by TSA Office of Acquisition.

»  Qversight and coordination of technical aspects of the Project will be provided by the
TSA Regional Deployment Coordinator. :

= Local TSA personnel shall support coordination of issues between TSA Regional
Deployment Coordinator (RDC) and the Au‘port as directed by the Federal Security
Director (FSD). .

1.2.3 Commissioning Services

TSA, through the EDS OEM and its other TSA contractors, shali be responsible for all labor,
materials, equipment, and support services needed to assemble, power up, configure, and install
the EDS machines into the required operational condition. The EDS OEM shall provide technical
support, documentation, and installation of the EDS units and the associated local Baggage
Viewing Stations {(BVS) after confirmation that all pre-installation requirements have been met,
The EDS OEM shall coordinate with the TSA RDC, TSA Site Lead Contractor, TSA Acceptance
Test Lead, and the Airport to petform system testing.
1.3  Acceptance Testing
Mandatory testing for this system includes Site Acceptance Testing (SAT) for the EDS units
following installation; pre—Integx ated Site Acceptance Testing following the integration of the
EDS units with the BHS is affirmed through a Test Readiness Review (TRR) and Test Readiness
Notice (TRN); and Tntegrated Site Acceptance Testing (ISAT) is conducted prior to TSA.
acceptance of the CBIS system for operational use. TSA may elect to oversee BHS pre-ISAT
conduct to confirm readiness of the system and conduct the TRR within the timeline of the ISAT
to reduce the overall testing timeline. See the following table for minimum lead time
requirements for testing activities, ‘
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.Tablel ISAT Tlme]me

Lead Times for .

Cl)ays Prmr fo..

pro_;ected fest | g
Site Initiation or | Site Survey Data Collection Checklist TSARDC, TSA
>180 days from | provided to the ILDT to complete to support | Site Lead Contractor
ISAT the ISAT Site Spemﬁc Test Plan (SSTP)

development.

>120 days Completed Site Survey Data Coliection ILDT, TSA Site

Checkdist and supporting site documentation

received by TSA Acceptance Test Contractor

from TSA Site Lead Coniractor, to include:

e Anyand All Approved Request for
Variance (RFV)

-{* Basis of Design Report

Sample BHS & CBIS Reports for all
PGDS required Reports

« BHS & EDS Network Diagrams and
Server Architecture

+ Local Procedures for Fail-Safe, E-Stop,
Jam Clearing and IQ Test Conduct

¢ Airport/Airline Bag Induction/Hygiene
Procedures

e BHS Specifications

« Contfrols Description and/or Description

of Operation (if both exist then prov1de
both)

e Fail-safe and/or E-Stop Zone Drawings

¢ BHS Mechanical Plan and Elevation

" Drawings from Natural Induction
Locations to & through the CBIS, CBRA
and Make-up Locations with Conveyors
labeled, Plan View Drawings and '
Electrical Drawings of the BHS/CBIS
with Control Station & Photoeye
Locatjons and labeling, All drawings will
be “Approved for Construction™ by the
Anfport and not Pre-B1d or Bid Use Only
versions.

¢ Atleast] PIan/OverView Drawing that
shows the entire CBIS inasingle view

¢ Conveyor Motor Manifest to include not
less than {Conveyor Name, Phase,

Lead Contractor

Conveyor Type, Degree of Tumm, Degree

1603
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of Incline/Decline, Length, Speed in FPM,
Motor HP, Control Type (VED yes/no), .
Brake Type, Motor Type, drive Type,
FLA Rating).

- Installation & Commissioning Phasing
Plan Narrative and Phasing Plan Drawings |

¢ Construction and Testing Schedule(s)-

On-site Site Survey Meeting held. to conduct

>90 days ILDT,
initia] test coordination and review the draft | TSA RDC, TSA Site
SSTP. This visit will allow the TSA Lead Contractor,
Acceptance Test Contractor to tour the site, TSA Acceptance
review the draft SSTP with the TLDT, Test Contractor
coordinate logistics and manpower and '
'initiate the SIDA badge application process, if
required. TSA Site Lead Contractor
coordinates schedule with the ILDT and
TSA’s Acceptance Test Contractor.

>45 days Final SSTP Review Meeting between the ILDT,

: TSA Acceptance Test Contractor and the TSA Site Lead
ILDT to review the final SSTP, include any Contractor, TSA
other approved RFV, verify logistics & Acceptance Test
manpower, and review specific fests to be Contractor, TSA
performed. Any requests for variance from RDC
the SSTP testing requirements must be -
delivered in writing to the TSA RDC prior to
this meeting for review and response. This is
the last chance for the ILDT to disclose any
test standards that cannot be met in writing
and formally justjfy exemption from test
criteria. Any final revisions to the SSTP will
be made and distributed to the ILDT and
: RDC prior to test execution.

Typically 14 days | TSA Acceptance Test Contractor will ship IEDT, TSA

to 1 day test articles to the ILDT, The ILDT receives | Acceptance Test
the test articles and stores in a secure and . Contractor

weather protected laydown area as agreed to
by the ILDT and TSA Acceptance Testing
Contractor in the Final SSTP Review
Meeting.

>11 business dayé

CBIS pre-testing - The ILDT conducts pre-
testing. The TSA Site Lead contractor will
provide oversight of CBIS pre-testing to .
validate the Test Readiness Notification

ILDT, TSA Site
Lead Contractor

{TRN) to the TSA RDC and Acceptance Test

1604

Page 21 of 40




HSTS04-13-H-CT1140 .

Team. The ILDT delivers internal pre-ISAT
test results to the TSA Site Lead Contractor
and the Site and TRR readiness confirmation
letter to the TSA RDC and Acceptance Test

- Team. Upon successful review, the TSA Site
Lead Contractor is deployed to the site within
7 days. '
Note: TSA may combine TRN with CBIS
pre-testing and/or conduct TRR as a subset of
ISAT =~ -

>7 business days

TSA Acceptance Testing Confractor or Site
Lead Contractor initiates & performs the
TRR.

Note: TRR Petfoimance by Acceptance
Testing Contractor will be a subset of overall
ISAT duration and permit passed tests to be
credited toward ISAT completion. TRR
failure will result in 2 week moratorium,

ILDT, TSA Site .
Lead Contractor

>3 business days

When notice of successful TRR is completed
and delivered to the TSA Acceptance Festing
Contractor via a TRN no laterthan COB
Wednesday (5:00 p.m. EST), ISAT -
deployment will occur the following

Monday. If delivered any time Thursday -
through Sunday, the TSA Test Team '

- deployment will occur on the second Monday.

TSA Site Lead
Contractor, TSA
Acceptance Test
Contractor .

| 1 business days

TSA Acceptance Test Contractor travel day
‘(normally Monday) '

TSA Acceptanﬁe
Test Contractor

Test start

TSA Acceptance Test Contractor travel day -

| (normally Monday) with mobilization

activities and an in-brief meeting with ILDT
on the next business day. Prior to starttof
testing, TSA Acceptance Test Contractor will |
accept PLC code from TSA Site Lead
Confractor or ILDT prior to-the start of

testing. TSA Acceptance Test Contractor and
HILDT will work together to perform ISAT and
collect BHS and EDS performance
documentation, Prior to departing the site, an
Out-brief meeting will be held for all site
stakeholders. '

ILDT, TSA
Acceptance Test ,
Contractor, TSA Site

-} Lead Contractor

7

<2 business days
after ISAT

QLR is submitted by the TSA Test
Acceptance Contractor to the TSA

Acceptance Test Lead and RDC for review

TSA Acceptanbe
Test Contractor,

complete
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|| and approval Test Lead, TSA
- : RDC .

X business days TSA conducts ISAT review board basedon | TSA RDC, TSA
after QLR receipt | QLR results to determine readiness of CBIS | Acceptance Test

to enter Live Operations and Bag Screening | Lead,

-| or whether to return CBIS to ILDT for

correction of deficiencies prior to vae

Operations .
5 business days QLR is distributed by the TSA Deployment -] TSARDC
after ISAT review | RDC B
board decision -
For 30+ days from | The TSA Acceptance Test Contractor ILDT, TSA
start of substantial | remotely monitors system petformance during | Acceptance Test
use live operations run-in period and observes Contractor, TSA

system on-site for 3+ days _ Test Lead
5 business days The TSA Acceptance Test Contractor TSA Acceptance
following provides a Test Summary Report (TSR) to the | Test Contractor,
completion of data | TSA Acceptance Test Lead and RDC for TSARDC, TSA
collection and review and approval. Acceptance Test -
onsite observation Lead
for run-in :
5 business days RDC distributes TSA approved TSR to ILDT | ILDT, TSARDC

. 1.3.1. Site Acceptance Testing (SAT) ,

The EDS OEM shall coordinate and conduct SAT testing on the EDS machines in the presence
of a TSA designated government witness. The EDS OEM shall implement and coordinate
testing by issuing a Test Readiness Notification (TRN) at least 7 days prior-to the scheduled -
Acceptance testing. Passing SAT results are required prior to final integration of EDS to the
BHS and to certify equipment readiness for operational use in screening baggage. In the event
that the TSA supplied EDS units cannot meet SAT test requlrements, TSA will ensure that any
EDS machme defects are corrected or that the EDS unit is replaced.

1.3.2, Slte Specific Test Plan Development (SSTP)

. TSA has arranged for its Acceptance Test Contractor to develop a SSTP based on testing criteria
outlined in the TSA PGDS Appendix D. The Draft SSTP will be based on the Airport’s
responses 1o .a Site Planning Checklist t6 be completed >120 days in advance of ISAT. The Final
SSTP shall be delivered to the Airport between 60 and 30 days in advance of pmJected ISAT
start-up. The ILDT and TSA Acceptance Testing Contractor will conduct review mectmgs of
the Draft SSTP and Final SSTP per schedule in Table 1, Section 1.3 of this OTA prior to ISAT.
Any requests for deviation from the SSTP testing requirements must be delivered in writing
through a RFV to the TSA RDC and Acceptance Test Lead prior to this Final SSTP meeting for
review and response.

The TSA RDC and TSA Aéceptance Test Lead will review/evaluate any requests for phased |
testing (e.g. non-consecutive testing activities requiring multiple TSA Test Team trips). Such

Page 23 of 40

1606



HSTS04-13-H-CT1140

requests must be supported by compelling justification and submitted in writing through a REV
to the TSA RDC and TSA Acceptance Test Lead during the design process dnd well in advance
of SSTP development. Programming or mechanical changes made before ISAT (typically
during Contractor pre-testing) must be documented and provided to the TSA RDC and TSA
Acceptance Testing Confractor. Once a system enters TRR, no variances will be permitted o the
{esting criteria, :

1.3.3. Integratfed Site Acceptance Testing (ISAT)

Scheduling and Coordination: Construction schedule including the ISAT start date(s) and
duration(s) shall be shared with the TSA Site Lead Contractor, TSA RDC, TSA Acceptance Test
Lead and TSA Acceptance Test Contractor through weekly and monthly meetings and reports
upon submission of the SSTP checklist to ensure all stakeholdets maintain schedule awareness.
This schedule shall be distributed each time changes are made to the ISAT start date and/or
duration. Changes made to the schedule within two weeks of the planned ISAT start date may
relieve the TSA of the obligation to begin testing within three business days of the TRR. In this
situation, the ISAT start date could depend on TSA’s testing workload and resource aliocation.

Test Results and Reports:
Testing results will be shared in hard copy format with the Airport from the RDC through the
local TSA Point of Contact. Test results will identify security, efficiency and safety concerns.
There are four (4) possible test outcomes:
s ' Meets PGDS Criteria — The system under test meets CBIS des1gn and PGDS critetia.
» Minor Defects Found — The system under test had no security failures and performance
deficiencies would not impede system performance and staffing levels. .
+ Major Defects Found — The system under test had no security failures but performance
~ deficiencies would be detrimental fo system performance and/or staffing levels.
« Fail - The system under test produced security failures and/or deficiencies that would be
excessively detrimental to system performance and staffing levels.

In the event of a failed ISAT result, TSA reserves the right to defer any subsequent re—tests fora
period of at least 30 days

1.4 ]NTEGRATION SERVICES

1.4.1, BHS Support

The EDS OEM shall assist the Comm1ss1on s connactor to establish dlgi’[&l and serial

communication for the EDS units. Once communication between devices has been establxshed

the EDS OEM shall provide the following support and integration services,

' m  Assist the BHS contractor to obtain efficient EDS operation.

* Provide on-site Integration Engineer Support SSIVICCS to facilitate the entire integration
effort with the BHS,

x  Be available to support system testing and validation conducted by internal or external
organizations including the Integrated Site Acceptance Test (ISAT) and pre-JSAT Project
testing and throughout the planning phases including the issuance of the ISAT TRN and
TRR.,
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= During initial Live Operations Run-In , provide system performance documentation and
technical assistance as requested by TSA, TSA Acceptance Testing Contractor and/or the
ILDT.

1.4.2. Software and Hardware

Following SAT and throughout the integration éffort, the EDS OEM shall install and test the
required software and hardware to allow for digital and serial communication between the EDS
and the BHS PLC if required. Functionality of the EDS BHS interface hardware and software
shall be verified by the EDS OEM at the interface box prior to working with the Airport BHS
contractor to ensure a proper operating PL.C interface and to avoid delays.

15 SYSTEM NETWORKING

1.5.1 Network Infrastructure ) :
The EDS OEM shall provide required pafch cables and miscellaneous hardware to interface
between network patch panel and EDS OEM supplied networking components.

1.5.2 Network Services

The EDS OEM shall provide: training for TSA staff; coordination and support for TSA and
testing certification; and resources fo conduct installation, testing, and initial operational support
for networking. No other network may interface with the networked airport screening solutton.

" The implemented assigned network for operation shall be an isolated, stand-alone network.

1.6. TRAINING
TSA wiil provide trammg for TSA screening staff on the operation of the EDS and ETD
equipment.

1.7. MAINTENANCE
Upon successful completion of SAT testing for each unit, TSA will maintain and repair the EDS
and ETD units throughout their lifecycles.

B. COMMISSION’S RESPONSIBILITIES with regard to the Project are listed below in
sections 2.1 to 2.5 listed below.

2.0 DESIGN

The Commission will undertake design of a baggage scr eenmg system in accordance with the
TSA PGDS to meet the needs of the Airport and TSA FSD, The Commission shall submit all
applicable design requirements fo the TSA RDC for review and as further defined in Chapter 2
of PGDS Version 4.1. The Commission shall respond to TSA design review comments plomptly
and in writing prior to the start of the next design phase for the CBIS Project.

2.3 EDS PLACEMENT

If applicable, the Commission shall ensure that the PrOJect site will be ready to accommodate the
installation of the EDS and associated equipment. The Commission shall provide adequate

, protection to the EDS machines and to the airport infrastructure during any and all EDS

Page 25 of 40
1608



HSTS04-13-H-CT1140

movements. The Commission shall coordinate with the EM to integrate all activities regarding
placement of EDS equipment. The Commission shall provide reasonable measures to protect the
- EDS and ETD equipment from damage in the screening area.

2.1.1 Site Readiness and Storage

The Commission shall confirm site readiness fo receive EDS units to the TSA Site Lead
Contractor no later than 10 business days prior to requested delivery date. Site readiness shall
address availability of temporary or permanent power; removal of obstacles to the rigging path;
and adequacy of physical environmental conditions within the delivery area that meet EDS OEM
standards for protecting the EDS units. The Commission shall provide secure storage for the
EDS units and any ancillary screening equipment if site conditions at the time of delivery do not
provide adequate protection. The Commission shall provide secure storage space for hardware -
associated with EDS integration and multiplexing until it can be instalied by EDS OEM
Integration Support Staff. Failure to mest these minimum requirements may result in
reallocation of equipment to other sites, thm affecting the airport’s overall project schedule,

2.1.2 Rigging Services

The Commission will be responsible for providing rigging path ver 1ﬁcat10n, ingress path, and/or
structural analysis. If required, the Airport will remove and replace any walls, windows, glass,
doors, or other physical barriers in support of rigging activities.

2.2 INSTALLATION SUPPORT
2.2.1 Power Requirements

' The Commission will provide terminations to the EDS for electrical power. The Commission
will be responsible for providing all infrastructure power requirements including separate
metering. If applicable, the Commission will design and install all power requirements to
terminal locations within the Checked Bagpage Resolution Areas and at EDS locations. The
Commission will provide cabling from terminations to EDS equipment. The Commission shall
attest to the availability of power supply to adequately.support the EDS and associated
equipment in accordance with OEM specifications and be liable for damage to this equipment
resulting from intentional devxatrons to accepted power supply conditions.

2,2.2 Commissioning Services
The Commission will be responsible for obtaining all other infrastructures not mentioned in
Section 2.2.1 to support EDS operations and maintenance.

2.3 INTEGRATION SERVICES

The Commission shall énsure that the BHS Contractor coordinates with EDS OEM in support of
integration activities'(e.g. installation and testing the required software and hardware to allow for
digital and serial communication between the EDS and the BHS PLC) as needed. Termmatlons
to the EDS for BHS PLC communication shall be performed by the Commission.

24 NETWORKING

2.4.1, Network Infrastructure

The Commission will design and install all communication condult fiber, etc. as required by the
EDS OEM’s design criteria for the EDS and EDS networking system, including but not limited

’ “Page 26 of 40
1609




HSTS04-13-H-CT1140

to connectivity of Checked Baggage Resolution Areas, TSA network control room, and BHS
Conifrol Room as required. Exact parameters will be reviewed at Project start-up by TSA.

The Commission will provide cabling and network pateh panels in TSA control rooms, ETD
search areas, and the TSA network room as defermined hy the network design conducted in
conjunction with the Commission. The EDS OEM shall provide required patch cables and
miscellaneous hardware to interface between network paich panel and EDS OEM-supplied

. networking components. The Commission will provide all electrical cutlets to support
installation and operation of a fully muliiplexed explosive detection system.

2.4.2. Network Services . :
No other network may interface with the networked-airport screening solution. The implemented .
assigned network for operation shall be an isolated, stand-alone network.

2.5. ACCEPTANCE - TESTING SUPPORT

The Project schedute shall aliow for sufficient time to conduct mandatory testing of the EDS
units after installation and integration. The Project schedule shall also factor in minimum lead
times for notification of readiness for testing (7 days for SAT; 3 days for TRR; and at least 3
business days for ISAT). The Commission shall identify operational windows in time in which
testing activities can be accomplished. Testing activities will be scheduled for normal 8-hour
business days (Monday-Friday) and should not include holidays.

Testing activities shall also be scheduled such that test articles shall not be comingled either
physically with Live Passenger Bags on existing or new screening systems or their electronic
screening images shall not appear on consoles being used for Live Passenger Bag screening. Use
of temporary networks or phased testing to accommodate the séparation of Live Bags and Test
Articles must be approved in writing through a RFV in advance of TRR/ISAT by the TSA RDC
and TSA Acceptance Test Lead. ’

Requests for overtime or multiple shifts ave discouraged and will only be considered based on
compelling justification. The TSA RDC and TSA Acceptance Test Lead will review/evaluate
any requests for phased testing (e.g. non-consecutive testing activities requiring multiple test
team trips). Such requests must be in writing supported by compelling justification and
submitted to the TSA RDC well in advance of SSTP development, Programming or mechanical
changes made before ISAT (typically during Contractor pre-testing or TRR) must be
documented and provided to the TSA RDC and Acceptance Test Contractor. ’

2.5.1  Site Specific Test Plan (SSTP)

The Commission shall ensure that information needed to develop an accuraie SSTP is provided
to TSA Test Acceptance Lead at the earliest opportunity, but no later than 120 days prior to the
requested testing date. Required documentation includes:
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e Completed Site Survey Data Collection Checklist
e Any and All Approved Request for Variance (RFV)
« Basis of Design Report
o Sampie BHS & CBIS Reports for all PGDS 1equ1red Reports
e BHS & EDS Network Diagrams and Server Architecture
¢ Local Procedures for Fail-Safe, E-Stop, Jam Clearing and IQ Test Conduct ’
e Airport/Airline Bag Induction/Hygiene Procedures
* BHS Specifications
¢ Controls Descnptlon and/or Description of Operation (if both ex13t then pumde both) -
e Fail-safe and/or E-Stop Zone Drawings
¢ BHS Mechanical Plan and Elevation Drawings from Natural Induction Locations to &
through the CBIS, CBRA and Make-up Locations with Conveyors Iabeled Plan View
Drawings and Electrical Drawings of the BHS/CBIS with Control Station & Photoeye
Locations and labeling. Al drawings will be “Approved for Construction” by the Airport
and not Pre-Bid or Bid Use Only versions.
e Atleast I Plan/Overview Prawing that shows the entire CBIS in a single view
» - Conveyor Motor Manifest to include not less than (Conveyor Name, Phase,
Conveyor Type, Degree of Turn, Degree of Incline/Decline, Length, Speed in FPM, -
Motor HP, Control Type (VFD yes/no), Brake Type, Motor Type, drive Type, FLA
Rating). )
« Installation & Commissioning Phasing Plan Narrative and Phasing Plan Drawings
» Construction and Testing Schedules provided through weekly and monthly meetings and
reports pr101 to ISAT.

All drawmgs shall be clearly visible and readable ‘when plotted on Arch D Size Stock. All
. documents shall be submitted electronically (e.g. text documents in MS Word or PDF and
drawmgs in AutoCAD [.dwg] or PDF.)

Any system constraints that will prevent compliance with TSA testing and performance ctiteria
must be.disclosed in writing to TSA. as far in advance as possible to allow for evaluation of
applicable waivers. Any restrictions on system availability and access1b1hty for testing shall be
disclosed. Cutover plans including any phasing plans that will affect the TSA Acceptance Test
Contractor’s ability to test the full system from ticket counters and curbside inductions (if
applicable) throngh the outbound/sortation system shall also be disclosed to allow for the
development of an accurate SSTP. Cutover plans that will result in multlpIe testing phases shall
also be presented to the TSA RDC in writing for review and approval prior to the Test
Coordination Meeting and no later than 30 days prior to ISAT.

The Commission will have the opportupity to review and comment on SSTP in advance of
testing. - Copnments and/or questions should be directed to the TSA RDC and the TSA Site Lead
Contractor. . S

2.5.2. Test Readiness Report CI‘RR)

This pre-ISAT activity is conducted by TSA Site Lead Contractor in coordmatlon thh the
Comumission (typically the BHS Contractor.) The putpose of this testing activity is to assure
TSA of site readiness for ISAT and is a precursor for TSA authorization for TSA Acceptance
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Test Contractor to deploy. The Commission will be provided TRR data sheets by the TSA Site
Lead Contractor. BHS/CBIS configuration and operation shall be in final form intended for bag
screening operations. Unless mutually agreed to, changes/improvements to BHS/CBIS between
TRR and ISAT are not authorized. The Commission must address security and efficiency
defects found during TRR and be prepared to implement mutually ag1 eed upon corrective actions
prior fo ISAT.

Required input from the Project Team will include:

Functional Testing Documentation: Testing authentication must be clearly reported and show
gvery test with bag ID and declared status on printed EDS FDRS (Field Data Reports) and on the
printed Critical Tracking PEC Report (as required in PGDS Section 7.2.14) resulting bag
destination. Ledger forms should show test date, type of test, identification of bag destination
location, and ID number of the bags arriving at that location. These reports should be organized
and indexed in an electronic media/file or loose-leaf binder(s)

» Each test shall.conclude with an indication of successfully passing the required criteria of
BHS specification and testing criteria and if conﬂtct or failure exists, then so indicate
with an explanation.

= Presentation of completed testmg and TRR requlted documentation to TSA Site Lead not
less than 7 business days prior to anticipated Pre-ISAT date is requited.

System Mixed Bag Test and System Throughput Test Observation: Sufficient numbers of
test bags (no less than 100 test bags per EDS) will be utilized to “stress” the BHS/CBIS as would
occur during peak operating times. Test bag set profile shouid be similar fo the TSA Acceptance
Test Contractor’s test bag profile.

» A real-time observation by TSA Site Lead Contractor of a global BHS/CBIS System

Mixed Bag Test and Systern Throughput Test using clear and suspect bags is requued
= All EDS equipment must be operational.
= All baggage entry points must be utilized.

The TSA Site Lead Contractor or Acceptance Testing Contractor performs the TRR. If
successful, a Test Readiness Notice is issued to the TSA RDC and the TSA Acceptance Test
Contractor for ISAT deployment. If delivered by COB Monday through Wednesday (5:00 p.m.
EST), ISAT deployment will occur the following Monday. If delivered any time Thursday
through Sunday, ISAT deployment will occur on the second Monday. If changes are made o the
system following TRR without prior coordination with TSA, ISAT testing shall be postponed
pending submission of documentation for review and evaluation by TSA and its Acceptance Test
Contractor {see paragraph 2.5.7)

2.53. Logistical Support Needs: The Commission shall ldenufy and prowde any logistical or
support needs that will impact TRR and ISAT testing, to include:

»  any process needed to obtain sufficient baggage tags should the system use JATA
baggage tracking mechanisms, pier tags should the system use pier tags, or blank bag tags
if the system does not use IATA baggage tracking mechanisms; Quantities of tags needed
will be coordinated during the Site Survey Meeting and the SSTP review Meetings
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= any process needed to obtain sufficient baggage tubsfiotes (typically 20 per lnstalled
EDS)

® any process needed to obtain sufficient bag transportation devices (tugs, totes, carts, etc,)
nieeded to move test articles in and arcund the CBIS, CBRA, laydown area and sort/claim
devices

= any process needed to obtain safety training and/or General Contractor access for TSA

* Acceptance Test Contractor, as required”

= any process needed to obtain airport badges/access for TSA Acceptance Test Contractor
personnel; and/or personnel escorts. Airport SIDA Badging Process shall not require
more than 2 trips of test team personnel to the site, 1 work week maximum duration each,
to obtain SIDA badges mcludmg fingerprinting, SIDA. Training, testing, issuing and
pickup.

= availability of BHSC and BHS ngrammel to operate BHS during ISAT and prov1de
support for ISAT Testing and diagnostic activities (BHS reports, investigations, and

- explanations fo questions fromi the TSA Acceptance Test Contractor) _

» provide baggage handling support for testing activities including bagloading, unloading,
transport, fault recovery, during ISAT and TRR including movement between test and
laydown/storage areas; and.

= availability of support for delivery and secure and weather protected storage of TSA
Acceptance Contractor test bags for ISAT (100 bags per EDS contained in 2 LD3s per
100 bags.)

© 2.5.4. ISAT Testing: The TSA Acceptance Test Conttactor will meet with the Commission
between 30 and 45 days prior to testing to coordinate the conduct of ISAT testing. The TSA
Acceptance Test Lead and the Commission will finalize details relating to the scheduling and
duration of the testing, (Generally allow one day of travel for ISAT Testing Team in and out; one
day for Site Mobilization; one day per EDS Spur Line; one day per System Level Test (Dieback,
Mixed Bag Sortation and Throughput; one day for demobilization and cleanup). It is
recommended to schedule one to two addltlonal days for unforeseen testing delays or
contmgences

2.5.5. Test Results and Reports : ,
The Airport shall xeport corrective actions to be applied and the timeline associated with
deficiency corrections. Corrective actions shall address all defects identified in the TRR/TRN
(pre-ISAT) or QLR (ISAT). TSA is not obligated to accept or operate a baggage screenmg
system that does not meet the minimum test standards.

2.5.6. Operatmnal Run-In

The Run-In period will extend for a minimum of 30 days from the start of substantial operations
with cutover of substantial input and output lines, This period of time shall be discussed and °
agreed to by all parties during the SSTP development process, and reconfirmed at the completion
of the ISAT. Substantial Operations shall normally be defined as when the CBIS is processing
85% or greater of its normal (vot peak) operational daily load of “checked bags or luggage” for
the time period at hand (i.e. not based on fture dates of operation). This period shall also be
dependent on resolution of deficiencies found during testing and Run-In. Once a week during
the Run-In period, the Airport or their authorized representatives shall forward electronic
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versions of all CBIS Reports required by PGDS Chapter 7, Section 7.2.14. to the TSA
Acceptance Testing Contractor. After receipt, review and analysis of at least 21 days of
petformance data, TSA and their Acceptance Test Contractor will deploy to the site in either the
4% or 5% week of Substantial Live Operations to physically verify closure of open deficiencies,
and assess observe system operation against the data reported. The ILDT or their Contractors
will also pull and provide the PL.C Code for the same PLCs as provided at ISAT start. Based on
the data analysis and physical observations, a recommendation will be made to TSA via a Test
Summary Report {TSR) to end the Run~In period, extend the Run-In period, and/or change the
operatlonal status of the CBIS.

2.5.7. Post Commissioning Activities:
The TSA Site Lead Contractor will conduct 30-day opelauonal run-in observations of the system
following successful ISAT testing.

The Airport shall provide the TSA RDC a written response outlining corrective actions that will
be taken due to outstanding deficiencies, issues, and action items identified in the Quick Look
Report (QLR) and Test Summary Report within two (2 weeks of receipt of the QLR or TSR,

For the continued -and secure operation of the CBIS, all changes to the BHS system that impact
the CBIS operation during and afier its initial commissioning must be reviewed, evaluated, and
endorsed by TSA before they are implemented by the Airport. The Post-ISAT changes
procedure must be provided in accordance with PGDS Appendix D. The procedure is to be
followed for all changes to CBIS systems other than those required for normal routine and
periodic maintenance/repairs to the BHS system. The Airport responsible for the BHS system
shall assemble an information package for submittal to TSA RDC which includes the fallowing
minimum information.
s Written description of all proposed physmal and programming changes to the BHS
and CBIS system(s)
Reason for proposed change(s)
* Anticipated impact to system operation (e.g. increased throughput lowered- trackmg
losses, elimination of bag jams)
Drawings showing affected areas '
Any potential security, tracking or efficiency impacts, including impacts on TSA
manpower or operations
e Testing procedures
Proposed date of changes

A CBIS Configuration Change Request Form will be provided by TSA. This package shall be
delivered to the local TSA FSD who shall review the package. The local TSA FSD shall add any
comments he/she may have and forward the form to the following emaxl address:
OSTCBD@dhs.gov.

The TSA will review and analyze the efficacy and impact of these changes to determine if it may
be necessary for TSA to re-certify the CBIS system(s). Once the review has been completed,
TSA shall notify the local TSA FSD and the Airport with the TSA recommendation and testing
requirements for the system changes, '

R
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Design & Construction Services Milestonés

[Dates to be

Project Vilidated / Notice to Proceed (NTP)

ingluded]

Design OTA Awarded

Facility Modification OTA Awarded

Pre-Design Deliverables Submitted

Pre-Design Deliverables Approved

Schematic Design Deliverables Submitted

Schematic Design Deliverables Approved

30% TSA Design Deliverables Submitted

30% TSA Design Deliveiables Approved

70% TSA Design Deliverables Submitted

‘| 70% TSA Design Deliverables Approved

100% TSA Design Deliverables Submiitted’

Final Construction Drawings Approved

Racility Modification NTP (if applicable)

Facility Modification Progress Meetings (recccurring)

. | Facility Modification Substantially Complete (if applicable)

Site'Assessment and Survey Report Submitted

Site Installation Plan (SIP) Submitted

| SIP Approved

EDS Delivered and Placed

Site Acceptance Test (SAT) Passed

Infegrated Site Acceptance Test (ISAT) Test Readiness Revxew Complete

(if applicable)

ISAT Passed (if apphcable)

EDS Installation/Networking Start -

EDS Installation/Networking Finish

EDS Decommissioned (if applicable)
EDS Removal Start (if applicable)

EDS Removal Finish (if applicable)

Live Bag Screening (LBS) Start

Record Dwgs / CAD As-Built Submitted

TSA Final Sign-off of Project

Final Invoice Submitted

Project Completion Notification Submitted

Project Finish / Contract Closeout

1615
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APPENDIX D, SCHEDULE OF DELIVERABLES

The following deliverables ate required to be submitted by thie Commission:

Hem |

Submitted To:

Freguency or Dus Date

Designe 70% and 100% to
include detailed construction

_cost estimate

| TSA Regional Depiﬁymsnft-'

Coordingtor

1 In aceordance with the TSA

PGDS, version4.l -

EDS Delivery Schedule

| TSA Regional Deploymort.
‘ Coerd‘mafef

NLT 30 Days-after

{1 Construcfion Contract Award

Scheduls of Values Design,
Construction, Bagpage
Handling C@n’h acts)

T8A Regional Deploymesit
Cooxdmatm
TSA Centracting Officer

Within 30 days #ftet execution

-ofthe TSA Agreemént of

upon issiing Notise to

-| Proceed to Contractor. To be

updatid oh & mignthly basis
and submiteed with the,

| TSA Site Lead Contractor

: monthly teport.
Copies of thé Design and 1 TSA Regional Deployment Upon contract awsird, Changs,
related Constriction Coordinator* Ordirs affe:cting the CBIS
‘Contrdcts gnd Change Oiders. | TSA Confracting. Gﬁoﬁr Project require adv&m:e TSA
' approval,
| Monthly Milestone and TSA: Re@:onai Deploynient | By the 10 of each monﬁ
Projest Status Report Cootdinator Electronic submissiort s
: s TSA Contracting Officer reqiiested if feasible.

Quatterly Project Fingnolal
Staterent:

TSA Regional Deployment
Coordinator. .
TSA Gentracting Officer

FinanceConfitm@tsa.dhs.pov

' Quarterfy upoen exscution of -
| the OTA.

Sumipary report-of Small
Busmass!Drsadvantage
Business Entexprises
utilization Report

TSA Cantractirig Officer

By Septeruber 30" each year
atid upon eompletion of ﬁm

) Pm}cet via éthajl

CONSTRUCTIONPHARE

Mechanical ‘and Electrieal
‘Shop Diawings

1 TSA Reglonal Deployment

Coordinator
TSA Site Lead Contractor

: Uptm cenipletion by the

Connmssmn

| Close Out Process

Clossg Ogt P}OQQSS _
Correction of testing

deficlendies

| Close Dut Report sabmitied to

TSA Regioral Deployment
Coordinator arid TSA Site
Lead Confractor '

Airp@rt FESPONSES within (2)
weoks of fectipt of QLR itd
TSR fo addmsg noted CBIS

[ Final Copy of PLC program
| and softwaredisaster recdvery

.| TSA Regional Dcplgiym;ent

Cooidinator

Ne Tafef than 30 days after

vommissioning of system(s)
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protedure in cleciome Tormat,

As Bujlt Dravwingsin TSA Regional Deployment. | Mo:datet than:30.days after 30-
electronic foriat, dws ‘Coordinator * | 'day operational fun-ia period
| (AstoCAD) or compai‘ah;fé :
formmat to-inclede final
| desoripfion ofi ‘perations;
riechanical layonts, inclinding
| belt speeds in CAD and PDF ;
1 Hle fhrmigt.
| Overview of diawings of the | TSA Regional Deployment. | 39.days after- 30-day -
| Matsix/dNode, Resolitiof | Cooidiuator |-opérativhal fan-in period
1 Room, QSR Rouvm as : I
L applicable. dwg (AﬁtOQAD)
or cnmpambie foringt
Final Iivoice T84 Reglonal Deployment | Nolater than'y0. days after
: | Coordinatol fitial sign-off GF systent by
1T8AG0 TEA Depioyment Marxager,
' | Following suocessful =
) | operational ton-in perted and,
: startof live bag scresning
POST COMMISSIONING CHANGES o o
CBIS Changes aftet. OSTCBD{@dls.goy Seb Past Coirithissioning
Commissloning. : Reguirements; Appendix B;

pathprapl 257

Tite. Monthly Milestone and Erojcct Beport are'toibe suhmzfted | by the 16" of eachmonth, A
draft Monthly report termplats will be subtitted Via séparate cottespondence. Iﬁe Morthly .
’ Mﬂestone and, Project Répoit shaH address the ﬁ)ﬁcwmg*

e.

2. Adtual startandfor finish dates. foi ipdated/completed activities.
B,

Kemammg duration; tequired to ﬁom_plete sach aetivity started, or schiednled o o
start; but not completed
Thie Project’s progress o ineluds Pr@ject Percent Com;;{etmn, cost incurred

and invoiced: 0 «dafe; a forecast the Project completion date and final costs; as.

well s inprithly schiediilé and bodget-varisnces thigughisut the Projedt:
Percpntage for tompleted and partzaﬁy completed activities.
Any CO aj:zpmved ehanges mcluémg bui 1ot Imnte(i fo new acfmtms deleted

ax:tlmies

Statis.date for the sthedule updatez. '

A statoment that identifies and desoribes any current or snticipated deiays that
includes the fellowing informetion: idehtification oF the delayed activity by
description and actlvity code; type of delay; cause of the, delay; effect of the
delay on other activities, mﬁestoncs, and completion «cfaias* identiffeation of

- actiois nesded toravaid or mitigate the delay

Sumarj of cost ioutred and itivoiced to date,
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i. Description of lessons learned

j- Construction Schedule in both PDF and “live”/usable format to deplct the
critical path, baseline and actual date information; predecessors/successors and
shall be broken down to & minimum of three (3) WBS levels where applicable.

The consiruction schedule will be used for all planned TSA activities (delivery of equipment,
scheduling of testing, etc).

Pape 35 of 40 )
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APPENDIX E
STIP DATA REQUIREMENTS FOR CHECKED BAGGAGE SYSTEMS

The TSA HQ Office of Information Technology (OIT) and Security Technology Integrated
Program (STIP) require STIP-enabled transportation security equipment {TSE) to have specific
connections to securely and reliably network the equipment. Multiple parties play a role in this
portion of Checked Baggage Inspection System (CBIS) specification and execution.

Roles and Responsibilities for Implementing STIP

As CBISs are recapitalized or optimized, the project owner’s contractor will provxde new
telecommunications outlets and cables as needed to support new technology. If a CBIS
reconfiguration is initiated as part of a recapitalization/optimization, safety effort, new
technology . deployment or any other CBIS redesign initiative, the CBIS contractor will be
responsible for restoring the previous state of comnectivity (“make whoie”), including
development of the scope of work (SOW), Implementanon in the field will occur via the CBIS
contractor, A working group, or Integrated Local Design Team (JLDT) must be formed
consisting of representatives from the Airport Authority, FSD staff, OSC, OIT and STIP. The
group should meet immediately via conference call once it has been determined that a CBIS is
going to be recapitalized or optimized. This action will ensure that ALL aspects of the CBIS
redesign have been identified and assigned to a specific group for action and funding, The ILDT
will organize the working group members, develop, review and approve the SOW. The OIT
Field Regional Manager (FRM) shall always be consulted when a CBIS redesign is initiated and
will provide the necessary routing information to ensure the checked baggage systems are
‘appropriately cabled to a networked TSA IT cabinet.

The IIVIAC Process -

The IMAC Process is the mechanism by which TSA OIT will procure and install IT hardware
{e.g. network switch) following the IT infrastructure build-out of a CBIS contractor, The OSC
- Regional Deployment Manager (RDM) shall be responsible for engaging OIT at project
initiation and including the respective regional Field Relations Manager (FRM) throughout the
consfruction process,

The IMAC process takes between 30 and 45 days and needs to be lmtlated to complete the
following tasks

« Procurement, configuration and shipment of IT hardware-

+ Installation of IT hardware

. | Patch cabling of checked baggége equipment’

e Validation of network connectivity for checked baiggage equipment

« Validations of STIP EM sever registration for checked baggage equipmeﬁt.

'Pag636<.)f40
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It is imperative to engage each team member as early as possible in order to avoid any gaps in IT

- services.

Specific Design Standards and Reguirements

“Two modular Jacks consisting of a flush-mounted telecommunications outlet box plus/minus 10

feet from the equipment are required. Even though one is redundant, both terminations should
be connected using CatSe or Cat6 4-pair 100 ohm unshielded twisted pair (UTP) or screened
twisted pair (ScTP) cable and terminated on the patch panel in the closest TSA IT cabinet. The
data cable type should be based on the existing conditions at the Checked Baggage Inspection
System (CBIS). The purpose of this connectivity is so that TSA HQ can review statistical data
over the network from screening equipment for a particular airport and time period without
having to go to the site.

Installation and/or relocation of Cdt5e/Cat6 data cabling will meet or exceed the speciﬁcations
listed in the TSA Structured Cabling System Guidelines dated July 2012 [Attached]. This
document will be provided by the TSA to the ILDT.

In addition, the following requirements should be met: .
. » AIl ETDs and stand-alone EDSs will have 1 “dual telecommunications outlet”.

> Itis assumed that when a multiplex server is present, connectivity to TSANet will
terminate at the multiplex server cabinet; therefore connectivity to TSANet for each EDS
is not required:

» All core drilling will support a minimum of 4 “modular jacks™.

> All new fiber installations will be multimode fibers, either multimode fiber either 50/125
or 62.5/125 micron fibers r 50/125 or 62.5/125 micron fibers, six-strand bundles enclosed
- In inner duct.

> All cabinef installations require 2 110v 20A service.

All cabinet installations will meet the local seismic 1atmg requirements and can be
floor/bracket mounted.

> All cabling outside of TSA controlled space must be in Rigid Metal Tubing (RMT)
conduit. Any deviance will must be approved through existing RFV procedures.

» All newly installed and existing data jacks and associated patch panels must comply with
TSA’s approved scheme [see prov1ded TSA Structured Cabling System Guidelines dated
July 2012].

" > Provide TSA completed Data.Capturc Sheet [Attached) and cable certification paperwork
prior to established I-Sat date.

Page 37 of 40
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Figure 1 illustrates all of the equipment that rust be contiected ‘to the. Mam Distribirtion Frame-
{MDF Y Entermediate- Distribution Frame (IDF) IT cabinet, for a stasd-alone ‘CBIS-configyration.
When the EDS ate in 2 stand-alons configuration, each EDS namst be connectéd to fhe patch
pansk

Fipure 1 :
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Fignre 2 fllusiratés allof the equipnvent {hat must be connested to the IDFIT ¢abiiiet for a CBIS
where the EDS machinés are alteady networked togethet, When the EDS miachines are
networked together (Le., MUX, NEDJS, eto.), the conngction. pnly needs to bé made 16 the EDS
Network Server{s).

Figure 2
NETWORKED CBIS CONFIGURATION
TSALT
?Ca’;firteft

L—._-——ahu_.uu,mmm—-mw«—u-num

ot

|

3

_ ' .iﬁ_eifed Notes
(1)

(2} CAT S 616 TP CABLESROMTED |

mwmmﬁmmaw

i = ASHGTED.
’-lEﬁnm&’lE AULCAT 52 or 6CRELE
ORTHEQURETERDWMHA
HODYLAR -85 CAT Se 0eBRATED
5688 .
SACKCOMTAHED 1N PAXEOR
PACEPLATE ASNOTED OH THE.
DEAWINGS, CONTRACTOR TO
TERHANATE TSA CABIREY E4D TO
ACKTS® br 6 BATEDIAODYLAR
Regk

MOUNTED PATCH BAREL

‘CONTRACTER TO.PROVIDEHEN
BATCH PAHEL(E) IFQUAIRTYAS
BICATED OR THEDRAVINGS.
£ATCHEANEL SUALLHAVEA
RAONGOFCAT Se 016,

EISTRG TSA [T CABINET, SHOYH
FOR REFERENCEORLY.

EDSHITVORK Q\SB:—‘G TO BE

A } sovinEn By Aol MARURACTURER.

"H—-«-'u-&—(v—‘-‘dlﬂbmm‘q;—q

i
{
{
+
i
't
{
f
{
L

(BRA

7

At a miniinum, the following guidelines should be considered when desxgmng a new ‘CBIS.of
recorfiguring an cxisting UBIS. -

+  Hanexisting TSA IT-cabinet is within 295 feet of the CBIS:

o

o

Verify that the existing switches have sirfficlerit opén porisio- accommodgte the

réquiréd mmber of drops

Notify TSA OIT FRM if the existmg switoh capacqu will not'agcoimodate the
required fivmbet’ ofdmps S0 that additlonal equipment can be procured:
Pusich dovm cablmg -from the mdrvzdual CBIS devices in the patch panel of the IT

cabinet
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If there isno IT cabinet within 295 feet of thg CBIS:

o Install an apploprxate IT cabmet Refer to Flgnre 3 for the IT cabinet
specifications
o Run fiber optic cable from the IT cabinet to an existing TSA IT cabinet
‘o - Notify TSA OIT FRM so that additional equipment can be procured.
o Punch down cabling from the mdmdual CBIS devices in the patch panel of the IT

. cabinet
o Initiste IMAC group:to install jumper cables from the patch panel to the switch
and activate port
.
Figure 3
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) famgortalon  OTHER TRANSACTION AGREENINT,
4 Admzmsz:raﬁon .

REQUISITION NUMBER
ES‘TSB&I&E—CTM@ B11ETH IOR
Moificdiox Number: POD0DL UIE206CTIZ08
[SsUEDTO .. . ISS"UED BY
City and Cousify of Sant Frrinciscs ‘ {Bortinie Bvangelista, Bonhaoizng Cfftoar
San Franciseo Tufernafional Adfpert (SFO) Transportation Secpeity Adtfaistration -
PO Box 3697 701 8. 120 8¢
“48an Francisco, CA, 94128 ‘ tArfington, VA 20598-6025
DUNS: 046004088 {Bonme:evangelisE@tsa.dhs,gov
.. T PROGRAMTIILE
' Program Office: Office of Seeusily Capa’oﬂmea
Pr ogtam; Electmchaggage Sercening Program
Period of Performianse; 9/26/2013-9/26/2018
_  FISCALDATA
PR Nimibei: 2115206CTI208 !
Acoounting Line: nfa.
Obligated Amount: $0
' PURPOSE

In aecordancs with, Articls XTI Changes wridior Modtﬁaatmns the purpose-of thiy: fnodificaion is 1o
tevise- Article T Seope and update Article VIIT Autherzzed Representatives. See additionial pages for
further-details.

AUTHORIZED SIGNATURES T T T
I WITNESS WHEREOF, ¢hoParties have enterad i into this Agreemeit by then éuhf avthorized officets,

; W
2 : nsummmwa ¥ ’ 119 ) .
julq gl:.l'@ﬁa; T 7/13/2616

m@’-ﬁ\

| Signature T Deate " | Contracting OfﬁcersS-x:,:,ﬁatme " Daw

Joha L. Machn, Axr‘pori‘ Din ad@f ‘Boniiis Byangelista, TRA Confracting Offiosr
PEINTED NAME AND TITLE ‘ PRINTED NAME AWD TITLE.
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L "Thissdification ohdnges Axticle T avfollovs,

¥ MODIFYEROVE
| ARTICLE I SEOPE

"The patpose.oF thls QA Is fosef foufvthe fenms dud sondifions, a5 well s estiblsh the
fespective cott-shirdag oblipationg and responsitilities of the TRA. and the Comepissionwith:
respectto the-design, ngiusering and constracfion-relatedsefvices necksiaty, id ifuglement e
ocnshuciion oL e TSAzeoapﬁahzaﬁbnaﬁd optimization hrojbol deslph subpifiied by fhe
Commission and reviewed by TSA purswant o ﬁ::a TSA lPlaammg Design. Gmdeﬁnas and
Disigm Siaidiids (PEDSY Vérsita 11 o0 3t

Tutton /P viriy 1 povisseatclidherleed. baggags naferial. shtm:

‘This Projett zmﬁer{alcen 1y thie Camnissiancinvolyes the mudification Jo of congirigtionofthe
Axeport sermina] building infiastrucinre fosecapiialize and. optimize e TIA EDS gystenis
{oogted within the Checked Baggage Inspestion Systém (€BIS). Terminalmodifications:
indlude mgmiﬁé,changcs o, baggage conveyer componeiis, mechanical; phombing, electiical,”
struchueal; and miecommumcaﬁbns inftaghmotureto provids for the dristallation 6f .E‘Xplcswe
Degection Eqmpmwi (EDS) within ﬂze\baggage sereerilfig aved, Biplosive Trage Defectibn
(BTD) equipprient in the Cheek@dBaggaga Fesolufion areas, and the fustallation of applivable
CBIS hardwrare and softwate fornse Wil 4 cheeksd baggage 1n~imcrbagﬂage scrﬁenmg sysiern,
The ebjective of the Projdst isio enhenioe Aitport securtty and haggess soreening capabﬂrﬁcs
and fhroughpik, , .

This OTA dlso irclodes-design services For 70%; and 100%-drawlngs and speeiﬁca‘tmﬁs that witll
‘beusubmitted to TSA for reviewin apdordante with the pubh«hed TSA PODS Vrrsion 4,1, this
OTA doés nét iriclods désipn services for tHe 309 design deliveable, The Commission will be

. responsible for-developing vartens costefféctive:solitiors to mplac;aﬁfteen {IS) Explcmv&

. Deigistich Systoits (EDS; snsichifies surerithylocated i Tetmivial 108 the Alrport, while
mindgnizing the impact o opetations and: 1edqcmg fhe mumber of EDS by usthir higher
fhroughput fechnology wnifs{as approptiats). The ‘solutiatis fhiat the Comimission. BIoposes;

 should be basad updn a Vaggrge sereening rate detived from the curtent: ‘baggage soicening fato
and a projeoted fifure sersening 1ate, Solutiens basmi’upcn sucliz somibined coitent and frfure
eatewill allowthe TSA to sonsider 411, cost Pactors ayatlable when mgking its decision ofithe
ppﬁmal soﬁﬁzon

MODIEY TO:
ARTICLE IH~SCOPE

‘Thie:parpose oF this. Agresident: s to se’cfmih’:hc torms andoonditions] v wellias establish the
tespedtivd codtrshiting’ mblzg@imns andlespmmbﬂ itles oFithe TSA and:He:CITY with respect fo-
the: deﬁgn and ‘comstriconsrelafod services: pecessary td implement the optnmzatwn Shin-line
systems gt Ternrinal 1, Tnietnatiobal Tefinini] & (BAAY and Ftesiptional Temitial G (BAGH:
[heseinafiei-"Project™) submitted by the CITY and dpproved by TSA: ‘pursnangto the. TSA i
Planning: Guidelines and Design Standards (PGDS) Version 5.0° aatcci Ifuigy 16 2015, witdih, oan
e forind A
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hittps:/fwwrw.fbo. gov/mdex‘?s—opportumtv&mod —fclm&ld—chzé67c3asa2438 1¢955dd52e07d
142&tab=core& cview=1.

This OTA also includes design services for 70% and 100% drawings and specifications for
the Terminal 1 project as well as 100% drawings and specifications for the BAA and BAG
projects. This Projeect undertaken by the CITY involves the modification or construction
of the Airport terminal building infrastructure to optimize and install the TSA Explosives
Detaction Systems (EDS) equipment located within the Checked Baggage Inspection
System (CBIS). Terminal modifications include required changes to baggage conveyor
components, mechanical, plombing, electrical, structural, and telecommunications
infrastructure to provide for the installation of EDS within the baggage screening area,
Explosive Trace Detection (ETD) systems in the Checked Baggags Resolufion Areas
(CBRA), CBIS hardware and software for use with a checked baggage in-line baggage
screening system, The objective of the Project is to enhance Afrport security and
baggage screening capabilities.

This modification revises the TSA Poinis of Contact in Paragraph A of Atticle VHI Authorized
Representatives as follows,

Regional Deployment Coordinator/ Conﬁac’mng Officer Representative
Gregory Cypher ) .
Transportation Security Administration
Office of Security Capabilities, TSA-16
TSIF Building :
| West Post Office Road

- Washington, DC 205286932
Phone; 571-227-2320
E-Mail: gregory.cypher@tsa.dbs.gov

i

Contracting Officer:

Bonnie Bvangelista

Transportation Security Administration
Office of Acquisition, TSA-25

701 S. 12% Street -
Arlington, VA 22202

Phone: 571-227-1655

E-Mail; bonnie.evangelista@tsa dhs.gov

This administrative modification is being executed at no additional cost fo the Government. The
TSA Reimbutsement Limit of $59,429,406 as detailed in Article IV Cost Sharing and Other
Responsibilities and all othel terms and conditions remain unchanged and in full force and

effBCt , : T

-

~JEnd of Medification—
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AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANC

ﬁ.ft tn

P
§
RESOLUTION NO., 173109

APPROVAL OF MODIFICATION NO. 10 (ANNUAL RENEWAL) TO PROFESSIONAL
SERVICES CONTRACT NO. 9024.9, CONSTRUCTION MANAGEMENT SERVICES FOR
THE INTERNATIONAL TERMINAL CHECKED BAGGAGE INSPECTION SYSTEM
MODERNIZATION PROGRAM AND BAGGAGE HANDLING SYSTEM
IMPROVEMENTS PROJECT, WITH CAGE PROFESSTONAL SERVICES, INC. DBA
CAGE, INC., IN.AN AMOUNT NOT TO EXCEED $750,000 FOR A NEW CONTRACT
AMOUNT OF $10,695,000 AND FOR AN ADDITIONAL YEAR OF SERVICES THROUGH
SEPTEMBER 30, 2018

WHEREAS, the International Terminal Building (ITB) Checked Baggage Inspection System
(CBIS) Modernization Program and Baggage Handling System Improvements Project
(Project) provides for the upgrade and replacement of the CBIS and Checked Baggage
Resolution Atea (CBRA) for the ITB under the TSA’s Recapitalization Program. In
addition, the Project provides for BHS control upgrades and improvements.to the ITB
~ baggage handling system; and

WHEREAS, onMarch 1,2011, by Resolution No. 11-0045, the Commission authorized the
Director to execute an Other Transaction Agreement (OTA) with the TSA for 90%
reimbursement of design costs, including construction management services during
construction, for the ITB and Boarding Area F (BAF) €BIS Modernization Program;
and

WHEREAS, on June 30, 2011, by Resolution No. 11-0146, the Commission awarded this Contract
9024.9 to CAGE Professional Services, Inc. dba CAGE, Inc. for Consttuction
Management (CM) Services for Project; and

WHEREAS, by various resolutions, the Commission has approved Modification Nos. 1 thtough 8
to provide for contract rénewals tied to the schedule of the design-build contracts, for
services through September 30, 2017, and for a not to exceed contract amount of
$9,945,000. Administrative Modification No. 9 was issued with no change to the

contract amount or duration; and
e

WHEREAS, Staff and CAGE Inc., have reached agreement on scope, staffing and fee foran
additional year of services; and

WHEREAS, the total budget for this Contract will be $14,221,000 for services through September
. 30, 2020 to prov1de general contract administration and construction management
support services for the furll duxahon of the new design-build contract; and

Page 1 of 2
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WHEREAS,

WHEREAS,

RESOLVED,

RESOLVED,

AIRPORT COMMISSION
CITY AND COUNTY OF SAN FRANCISCO

- A o pE
. RESOLUTION No.__ 4 2= 405

this Modification No. 10 -to Conitract No. 9024.9 with CAGE, Inc. increases the
contract by $750,000 for a new contract not to exceed amount of $10,695,000 for
another year of services through September 30, 2018; and

due to the federal funding component for these services, the Airport encouraged
proposers to utilize “best efforts” to subcontract at least 10% of the work to certified
Federal Small Business Enterprises (SBE). Due to the specialized nature of the
services, CAGE, Inc. has so far achieved a 7.0% SBE sub-consultant participation;
now, therefore, be it

that the Commission hereby approves Modification No. 10 to Professional Services
Contract No. 9024.9, Construction Management Services for the International
Terminal Checked Baggage Inspection System Modernization Program and Baggage

‘Handling System Improvements Project; with CAGE Professional Services, Inc. dba

CAGE, Inc. in an amount of $750,000 for a new confract amount not to exceed
$10,695,000 for an additional year of services through September 30, 2018; and,
therefore, be further

that this Commission directs the Commission Secretary to seek Board of Supervisors
approval for Airport Contract No. 9024.9, Construction Management Services fo the
International Terminal Checked Baggage Inspection System Modernization Program
and Baggage Handling System Improvements Project, with CAGE Professional
Services, Inc. dba CAGE, Inc. in conformance with San Francisco Charter Section

9.118(b).

Page 2 of 2

1 hereby certify that the foregoing resolution was. adopz‘ed by the Airport Commission

at its meeting of

m JUNSO 20T

k/)g(,b CCU K. {'(_
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San Francisco International Airport

MEMORANDUM
June 20, 2017

TO: AIRPORT COMMISSION
' Hon. Larry Mazzola, President
Hon. Linda 8. Crayton, Vice President
Hon. Eleanor Johns
Hon. Richard J. Guggenhime
Hon. Peter A. Stern

FROM: Adirport Director

SUBJECT:  Approval of Modification No. 10 (Annual Renewal) to Professional Services
Contract No, 9024.9, Construction Management Services for the International
Terminal Checked Baggage Inspection System Modernization Program and
Baggage Handling System Improverments Project

DIRECTOR'S RECOMMENDATION: APPROVE MODIFICATION NO. 10 TO
PROFESSIONAL SERVICES CONTRACT NO. 9024.9, CONSTRUCTION MANAGEMENT
SERVICES FOR THE INTERNATIONAL TERMINAL CHECKED BAGGAGE
INSPECTION SYSTEM MODERNIZATION PROGRAM AND BAGGAGE HANDLING
SYSTEM IMPROVEMENTS PROJECT, WITH CAGE PROFESSIONAL SERVICES, INC.
DBA CAGE, INC., IN AN AMOUNT OF $750,000 FOR ANEW CONTRACT AMOUNT
NOT TO EXCEED $10,695,000, AND FOR AN ADDITIONAL YEAR OF SERVICES
THROUGH SEPTEMBER 30, 2018.

Executive Summary

Transmitted herewith for your approval is a proposed Resolution approving Modification No. 10
to Professional Services Contract No. 9024.9, Construction Management (CM) Services for the
International Terminal Checked Baggage Inspection System (CBIS) Modernization Program and
Baggage Handling System (BHS) Improvements Project (Project), with CAGE Professional
Services, Inc. dba CAGE, Inc., in a new Contract amount not to exceed $10,695,000 for an
additional year of services through September 30, 2018.

As part of the Airport’s 5-year Capital Improvement Program, the CBIS Modernization Program
provides for the upgrade and replacement of the CBIS and Checked Baggage Resolution Area
(CBRA) for the International Terminal Building (ITB) under the TSA’s Recapitalization .

* Program. In addition, the Project provides for BHS control upgrades and improvements to the
ITB baggage handling system.

This Contract provides CM support services for the Project. This Modification will provide for
the programming and design phases, along with early cohstruction services, for the new Contract
No. 11002.66 Design-Build Services for completion of the Project.

This Modification provides for the yearly renewal of CM support services.
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Members, Airport Commission R, Tune 20, 2017

Background

On March 1, 2011, by Resolution No. 11-0045, the Commniission authorized the Director to
execute-an Other Transaction Agreement (OTA) with the TSA for 90% reimbursement of design
costs, including CM services, for the ITB and Boarding Area F (BAF) CBIS Modernization
Program under the TSA’s Recapitalization Program, which funds the modernization of the
TSA’s Explosive Detection Systemns equipment within the CBIS and CBRAs.

On June 30, 2011, by Resolution No. 11-0146, the Commission awarded this Contract No.
9024.9, CM Services for the ITB and BAF CBIS Modernization Program and Baggage Handling
System Improvements Project, to CAGE, Ine.

By various resolutions, the Commission has approved Modification Nos, 1 through 8 for this
Contréct to provide for contract renewals tied to the design and construction schedule of the

. Project. The current contract is $9,945,000 for services through September 30, 2017. Please refer
to Attachment A for a Summary of Commission Actions to date for this Contract.

Administrative Modification No. 9 was executed on Januaty 20, 2017 to update sub-consultants
labor calculations and made no change's‘ to the Contract amount or duration.

The Commission orlgmally awarded a design-build contract for this Project on anuary 17, 2012,
by Resolution No. 12-0002. However, the Airport put this Project on hold due to ongoing issues
with the TSA~furnished screening equipment and its effect on Airport and airline operational
capacity. The original design-build contract was closed out effective March 31, 2015.

After successful discussions with the TSA, this Project resumed, On May 2, 2017, by Resolution
No. 17-0094, the Commission awarded Contract No. 11002.66 to Skanska Building USA Inc. for
Design-Build Services for the completion of the Project.

This Modification No. 10 extends the CM contract duration for another year of services and
proposes to increase the not-to-exceed contract amount by $750,000, for a new contract amount
of at $10,695,000 for services through September 30, 2018; In the next year, CAGE, Inc. will
provide services to support the programming and design phases as well as construction
management services to support early construction activities. The total budget for this contract is
$14,221,000, with an estimated duration through September 30, 2020. Staff will return to the
+ Commission to request approval for the remaining years of services needed to complete the

- Project. This Project is funded from the Airport’s 5-year Capital Improvement Program. Staff
continues to work with the TSA to determine the portion of the Project costs that may be
reimbursed by the TSA.

Since this contract will exceed $10 million, pénding Commission authoﬂzaﬁon, the Airport will
seek Board of Supetvisor’s approval as required by the San Francisco Charter Section 9.118(b)
for the full estimated costs of the contract and duration.

Due to the federal funding component for these services, there are no Local Business Enterprise
sub-consultant participation goals for the Contract. Staff encouraged proposers to utilize “best
efforts” to subcontract at least 10% of the work to certified federal Small Business Enterprise
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Members, Airport Commission -3- June 20, 2017

(SBE). Due to the specialized nature of the services, CAGE, Inc. has so far achieved a 7.0% SBE
sub-consultant participation. : ’

Recommendation

Based on the above, I recommend the Commission approve Modification No, 10 to Contract No.
9024.9, Construction Management Setvices for the International Terminal Building Check
Baggage Inspection System Modernization Program and Baggage Handling System
Improvements Project, with CAGE Professional Setvices, Inc. dba CAGE, Inc. in an amount of

-$750,000, for a new Contract amount not to exceed $10,695,000, for services thfough September
30, 2018. P

/defar C, Satero.
7 Airport Director

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

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

Ninth Modification
Contract No. 9024.9

Construction Management Services for the International Terminal Checked Baggage Inspection
System Modernization and Baggage Handling System Improvements Project

THIS MODIFICATION (this “Modification”) is made as of October 1, 2016, in San Francisco, California,
by and between CAGE Professional Services, Inc. (“Contractor”), and the City and County of San

Francisco, a municipal corporation (“City”), acting by and through its Airport Commission or the -

Commission’s designated agent, hereinafter referred to as “Commission.”
RECITALS

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

WHEREAS, on June 30 2011 by Resolutlon No 11 0146 the Comnnssxon awarded tms Agreement to
- . ...the Cojl.trac,tor and - - Attt - e - - - - v b rre eeemisaris sresas beeeiter dos

WHEREAS, on October 4, 2011, by Resolution Number 11-0221 the Commission approved Modification
No. 1 for a new term ending on December 31, 2013; and

WHEREAS, on July 17, 2012, by Resolution Number 12-0158, the Commission approved Modification
No. 2 to increase the contract amount and modify the consultants” overhead rates; and

WHEREAS, on December 3, 2013, by Resolution Nursber 13-0248, the Commission approved
Modification No. 3 for a new term ending June 30, 2014; and

WHEREAS, on June 17, 2014, by Resolution Number 14-0124, the Commission approved Modification
No. 4 for a new term ending December 31, 2014; and

WHEREAS, on December 2, 2014, by Resolution Number 14-0249, the Commission approved
Modification No. 5 for a new term ending September 30, 2015; and

WHEREAS, on September 1, 2015, by Resolutmn Number 15—0171 the Commission approved
Modification No. 6 for a new term ending September 30, 2016; and

WHEREAS, on Novernber 1, 2015, City and Contractor administratively modified the Agreement fo
include new subconsultants and services through Modification No. 7; and

WHEREAS, on August 9, 2016, by Resolution Number 16-0221, the Commission approved Modification
No. 8 for a new term ending September 30, 2017, approved revising the Agreement title to “Construction
Management Services for the International Terminal Checked Baggage Inspection System Modernization
Program and Baggage Handling System Improvements,” and updated labor and overhead rates; and

o Bhethhd g e b T MM ATIE AL T4 S ay e gt gt oF Tohn 49 B st et s G e e 4m pm y o SO -

,AIR—SSO (9- 14) Page Tof3 Nmth Modlﬁcatlon Contract No, 9024 9
October 1, 2016
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WHEREAS, City and Contractor desire to administratively modify the Agreement to update a
subcontractor’s overhead rate; and

WHEREAS, approval for this Agreement was obtained when the Civil Service Commission approved
PSC No. 4099«09/ 10 on September 19, 2016; and

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

a. Agreement. The term “Agreement” shall mean the Agreement dated June 30, 2011 between
Contractor and City, as amended by the:

First Amendiment, dated October 4, 2011; and
Second Amendment, dated July 17, 2012; and
Third Amendment, dated December 3, 2013; and
Fourth Modification, dated June 17, 2014; and
Fifth Modification, dated December 2, 2014; and
Sixth Modification, dated September 1, 2015; and
Seventh Modification, dated November 1, 2015; and
Bighth Modification, dated August 9, 2016,

b/ Other Terms.- Terms used and not defined.in:this. Modification, shall have the.meapings ... co oo

asmgned to such terms in the Agreement,

2. Appendix B.3, Calculation of Charges is hereby amended to replace Chaves & Associates’
overhead rate with the following rate:

Firm Name QOverhead Rate

Chaves & Assoc. : 134.94%
3. Effective Date. Each of the modifications set forth herein shall be effective on and after the date
of this Modification.

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

AIR 550 (9- 14) Page 2 of 3 Nigth Modification, Contract No, 9024.9
Qctober 1, 2016
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IN WITNESS WHEREOF, Contractor and City have executed this Modification as of the date first

referenced above.

CITY

AIRPORT COMMISSION
CITY AND COUNTY OF
SAN FRANCISCO

A

'#« Ivar C. Satero, Airport Director

Approved as to Form:

Dennis [, Herrera

CONTRACTOR

il Uﬁ bt

Authorized ‘Signature

Jeff Plant

President

CAGE Professional Services, Inc.
6303 Commerce Drive, Suite {50
Irving, Texas 75063
972-550-1001
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City and County of San Francisco
Airport Commission
P.O, Box 8097
San Francisco, California 94128

Eighth Modification

Contract No, 9024.9
Construction Management Services for the International Terminal Checked Baggage Inspection
System Modernization and Baggage Handling System Improvements Project

THIS MODIFICATION (this “Modification”) is made as of August 9, 2016, in San Francisco, Califormia,
by and between CAGE Professional Services, Ine, (“Contractor”), and the City and County of San
Francisco, a municipal corporation (“City”), acting by and through its Airport Commission or the
Commission’s designated agent, hereinafier referred to as “Comtission,”

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

WHEREAS, on Fane 30, 2011, by Resolution No. 11-0146, the Commlssmn awarded this Agreement to
the Coniractor; and

WHEREAS, on October 4, 2011, by ResolutlonNmnber 11-0221 the Commission approved Modification
No. 1 for a new term ending on December 31, 2013; and

WHEREAS, on July 17, 2012, by Resolution Number 12-0158, the Commission approved Modiﬁcaﬁoﬁ :

No. 2 to increase the contract amount and modify the consultants” overhead rates; and

WHEREAS, on December 3, 2013, by Resolution Number 13-0248, the Commission approved
Modification No. 3 for a new term ending June 30, 2014; and

WHEREAS, on June 17, 2014, by Resolution Number 14-0124, the Commission approved Modification
No, 4 for a new term ending December 31, 2014; and

WHEREAS, on December 2, 2014, by Resolution Number 14-0249, the Commission approved
Modification No. 5 for a new term ending September 30, 2015; and

WHEREAS, on September 1, 2015, by Resolution Namber 15-0171, the Commission approved
Modification No, 6 for a new term ending September 30, 2016; and

WHEREAS, on November 1, 2015, City and Contractor through the Seventh Modification administratively
modify the Agreement to include new subconsultants and services; and ,

WHEREAS, City and Contractor desite to modify the Agreement on the terms and conditions set forth
herein fo extend the contract duration by twelve (12) months for a new ending date of September 30, 2017,
and

WHEREAS, Commission approved this Modification pursuant to Resolution Number 16-0221 on August
9, 2016 and approved revising the Agreement title to “Coustruction Management Services for the

ATR-550 (9-14) Page 1 of 3 Fight Modification, Contract No. 9024.9
August 09, 2016
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International Terminal Checked Baggage Inspection Systems Modernization Program and Baggage
Handling System Improvements;” and

WHEREAS, approval for this Agreement was obtained when the Civil Service Commission approved
PSC No. 4099-09/10 on June 2, 2014; and

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

a. Agreement. The term “Agreement” shall mean the Agreement dated June 30, 2011 between
Contractor and City, as amended by the:

First Amendment,  dated October 4, 2011; and
Second Amendment, dated July 17, 2012; and
Third Amendment, dated December 3, 2013; and
' Foutth Modification, dated June 17, 2014; and
Fifth Modification, dated December 2, 2014; and
Sixth Modification, ~ dated September 1, 2015; and
Seventh Modification, dated November 1, 2015

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

2. Sectien 2. Terms of the Agreement is hereby amended to extend the term of the contract for
twelve (12) months for a new ending date of Septetaber 30, 2017,

3. Section 5.Compensation is hereby amended as follows:

A. Compensation shall be made in monthly payments on or before the 30th day of each month for
work, as set forth in Section 4 of this Agreement, that the Airport Director or designee, in his or her sole
discretion, concludes has been performed as of the last day of the immediately preceding month. Inno event
shall the amount of this Agreement exceed Nine Million Nine Hundred Forty-five Thousand Dollars
(%9,945,000). The breakdown of costs associated with this Modification No. 8 appears in Appendix B.3,
“Supplement to Calculation of Charges,” attached hereto and incorporated by reference as though fully set
forth herein. No charges shall be incurred tmder this Agreement nor shall any payments become due to
Contractor until repotts, services, or both, required under this Agreement are received from Conttactor 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 material
obligation provided for under this Agreement.

4, Appendix B, Calculation of Charges, B.1, Supplemental Supplement {o Calculation of
Charges, and B.2 Supplemental Supplement to Calculation of Charges are hereby deleted in their
entirety and replaced with Appendix B.3, Calculation of Charges.

5. Effective Date. Each of the modifications set forth herein shall be effective on and after the date
of this Modification.

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

ATR-550 (9-14) Page 2 0f3 Eight Modification, Contract No. 9024.9
August 09, 2016
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IN WITNESS WHEREOQF, Contractor and City have executed this Modification as of the date first

referenced above,

CITY

AIRPORT COMMISSION
CITY AND COUNTY OF
SAN FRANCISCO

I\W@oﬂ Director

el

CONTRACTOR

John Boodee
/ President

Attest: " CAGE Professional Services, Inc.
6303 Commetce Drive, Suite 150
. Irving, Texas 75063
_/" 972-550-1001
By _L .
aramatti, Secretary 81238
Commission, City Vendor Number
: 752722503
¢ 16-0
Resolution No: 160221 Federal Employer ID Number
Adopted on: August 09, 2016
Approved asto Form;
Dennis J, Herrera
City Attomey
b A /,%J
Héather Wolnick
Deputy City Attorney
AIR-550 (9-14) Page 30f3 Eight Modification, Contract No. 9024.9

August 09, 2016

1637




Appendix B.3
Calculation of Charges

This is Appendix B.3 attached to, and incorporated by reference in the Agreement made on June 30,
2011 between the City and County of San Francisco, acting by and through its Airport Commission
(Commission), and CAGE Professional Services Imc. (Contractor) providing for construction
management services for the International Terminal Checked Baggage Inspection System Modernization
and Baggage Handling System Improvements Project

A. General

1. For the compensation for complete and satisfactory performance of services detailed in Appendix
A2 of the Agreement are set forth in paragraph 5.A. "Compensation" of the Agreement and all
Agreement modifications.

2. 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. It ho
event shall the Commission be liable for interest or late charges for any late payments.

3. Compensation for work performed under this Agreement will be on a time and material payment
basis, except when lump sum is pre-approved by the Commission’s Project Manager. Such
compensation shall be allowable only to the extent that costs incurred, or otherwise established
prices, are consistent with the Federal Cost Principles (Title 48, Code of Federal Regulations,

. Part 31).

B. Method of Payment

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

2. 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 its
jmmediate subcontractors (or their respective assignees) the amounts to which they are entitled,

AIR-500 (5-10) ~ Appendix B3 ' Contract 9024.9
Page 1 of5
Modification No. &
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after deducting any prior payments and any amounts due and payable to the Contractor by those
subcontractors. |

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

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

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

-d. "Each invoice shall clearly distingnish Contractor’s personnel that is invoiced at the home
office rate versus the field office rate. See paragraph F below for rate definitions.

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

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

6. The fee for Contractor or any of its subcontractors shall be billed monthly on all direct labor for
services provided in the current invoice at the percentage described in paragraph E below.

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

8. All invoices shall be made in writing and delivered or mailed to the Airport’s mailing address
Hsted in Secticn 25, Notice to Patties, of the Agreement: :

" C., Direct Salary Rate and Direct Salary Rate Adjustment

1. The direct labor rate shall not exceed Ninety-eight Dollars ($98) per hour. Any rate in excess of
this cap will require ptior wtitten approval from the Commission’s Project Manager.

2. Salaried persom'lel. 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 caloulation,

AIR-500 Federal (5-10) ' AppendixB3 Contract 9024.9
Page2 of 5 |
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b.

3. ‘The approved billing rates stated in this Modification No. 8 shall remain in effect for one year on

the first calendar day following the certified date of this Modification No. 8. At the option of the
Commission, this is a multi~year contract, the Commission may approve an anoual adjustment to
the direct hourly labor rates, based on an increase in the Consumer Price Index for the preceding
twelve (12) mounths for the San Francisco Bay Area as published by the U.S. Department of
Labor, Bureau of Labor Statistics, under the title of: “Services Less Rent or Shelter — All Urban
Consumers — San Francisco/Oakland/San Jose, California” or on an increase in the wages of
comparable classifications as reflected in the collective bargaining agreements between the City
and County of San Francisco and the labor organization representing those classifications,
whichever is lower. Such adjustment is subject to prior written approval by the Commission and
must be included in a written modification to the Agreement before any increase labor rate is
incurred, unless the adjustment is made to meet the requirements of prevailing or minimum wage
legislative mandates. In no event will the adjustment exceed the lower of the above specified
indices unless the proposed adjustment is made pursuant to other specific terms of this
Agreement or is necessary to meet the requirements of prevailing or minimum wage legislative
mandates. ’

Billing Rates

. Billing rates and overhead rates shall be used for reimbursement of the cost portion of this

Agreement. Billing rates shall be the sum of approved hourly direct base labor rates as set forth
" in paragtaph G below plus indirect cost. Indirect cost rates are as follows:

Firm Name : Overhead Rate
CAGE Professional Services, Inc. 141.59%
KPA Group 179.01%
Chaves & Assoc, , 112.20%

: Field = 106,90% and
EPC Consultants Home Office = 110.24%
M Lee Corp 131.96%
Apex Testing 76.44%
Grindstone Group, LLC 75.52%
Cooper Pugeda Management, Ine. 105.21%
Brock Solutions " N/A
Innovation Technology Partners, Inc. N/A
Faith Group, LLC ' 129.8%

2. Contractor shall submit to the Commission current certified reviewed financial audit report(s) of

overhead cost rates for home and/or field office rates upon request for a change or addition to the
approved ovethead rates stated in this Paragraph.

Whenever possible, overhead rates shall be established for home office and field office work.
The home office rate shall be used when staff works in an office provided by Contractor. The
field office rate shall be used when staff is assigned full time to an office provided by the
Commission. To qualify for the field office rate, the Commission shall also provide normal office
equipment and materials for field office staff such as computers, printers, internet access, phone
service, fax, copier, and other office materials such as paper, clips, pens, and pencils.

AIR-500 Federal (5-10) Appendix B.3 Contract 9024.9
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Fee

The Fee for Confractor’s work effort, including any subcontractor work at any tier, shall be ten
percent (10%) of estimated direct labor of the Contractor and any subcontractors at any tier. There
shall be no additional fixed fee markup on the work of first and lower tier subcontractots.

The Airport will allow Prime Contractor or Joint Venture a two percent (2%) mark-up on first tier
subcontractor invoices only. ‘

Other Direct Cost (ODC)

1. The following items are considered normal Agreement costs, a part of the Approved Overhead
Rates, and are not considered ODCs: (a) phone calls, faxes, mail, express mail, courier delivery
or overnight delivery service charges, or other communications charges between members of the
Contractor’s team, regardless of location; regional phone calls and faxes for all area codes having
any geographical land area within 100 miles of San Francisco even though its outlying boundary
exceeds the 100 mile limitation; (b) Intetnet gateways, electronic mail service or other
technology-based communication service, FTP sites, or data file transfer or research services; (¢)
travel by the Contractor or its subcontractors between its home office and the San Francisco Bay
Area; (d) travel within 100 mile radius of San Francisco; travel outside 100 mile radius of San
Francisco unless approved in writing in advance by the Commission; (¢) in-house coordination
materials among the Contractor’s team and subcontractors, including photocopy and drawing
materials, messenger services; (f) presentation materials; and (g) food and beverage and/or
entertainment charges of any kind unless approved in writing in advance by the Chief
Development Officer. :

2. Unless authorized by the Chief Development Officer, the Commission will not reimburse the
Contractor for the costs of business fravel, contractor meals, and accommodations, this includes
specialists that are based out of town and not assigned to the jobsite office. Travel and per diem
expenses for the project team’s management, jobsite personnel, or staff that commmute to or from
other offices or residences are not allowed. When authorized, travel expenses shall be in
accordance with the City & County of San Francisco Travel Guidelines can be found at the
following link: ‘ '

hitps://www.google.com/uri?q=http://sfeontroller.org/Modules/ShowDocument.aspx%3Fdocume
ntid%3D2174&s5a=U&ved=0CAUQFiAAahUKBEwiU0_Taql jHAWUImogKHT3iCMwé&client=i
nternal-uds-csedusg=APQ]CNHkyPKe3iRnxQ0y7-002M7NgoiPbA

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

F. Direct Labor Rates
The approved base hourly rates are as follows:

ATR-500 Federal (5-10) Appendix B.3 Contract 9024.9
' Page 4 of 5
Modification No. 8
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CLASSIFICATION RANGE OF RATES
Admin Support. $22.50 - $37.50
Analyst $25 - $40
CAD Designer $25 - 340
Commissioning Manager $35 - 365
Construction Manager $45 - $85
Design Manager $35- %65
Document Control $38 - 345
Estimator $45- 875
Field Engineer $30- $70
Office Engineer $30- 370
Project Controls Manager $60 - $85
Project Manager $55-$98
Resident Engineer I $35-$55
Resident Engineer I $50-870
Resident Engineer IIT $60 - $75
Scheduler $60 - $80
Senior Cost Controls Manager $55-$75
Senior Network Designer $50 - $65
Senior Systems Designer $55-$70
Site Manager/Commissioning Specialist $30 - $60
Special Inspector $35 - $60

‘H. Lump Sum Payments
The approved lump sum payments are as follows:

Brock Solutions: $72,375
Innovation Technology Partners, Inc.: $190,882

END OF APPENDIX B. 3

ATR-500 Federal (5-10) ~ Appendix B3
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AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO.___{ 6»—6)221

MODIFICATION NO. 8 TO CONTRACT NO. 9024.9, CONSTRUCTION MANAGEMENT

SERVICES FOR THE INTERNATIONAL TERMINAL CHECKED BAGGAGE

INSPECTION SYSTEM MODERNIZATION PROGRAM AND BAGGAGE HANDLING

SYSTEM IMPROVEMENTS PROJECT, WITH CAGE PROFESSIONAL SERVICES, INC.

DBA CAGE, INC., TO EXTEND THE CONTRACT DURATION BY 12 MONTHS FOR

SERVICES THROUGH SEPTEMBER 30, 2017

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

the International Terminal Building (ITB) Checked Baggage Inspection System
(CBIS) Modernization Program and Baggage Handling System Improvements Project
(Project) provides for the upgrade and replacement of the CBIS and Checked Baggage
Resolution Area (CBRA) for the ITB under the TSA’s Recapitalization Program, In
addition, the Project provides for BHS control upgrades and improvements to the ITB
baggage handling system; and

on March 1, 2011, by Resolution No, 11-0045, the Commission authorized the
Director to execute an Other Transaction Agreement (OTA) with the TSA for 90%
reimbursement of design costs, including construction management services during
design, for the ITB and Boarding Area F (BAF) CBIS Modernization Program; and

on June 30, 2011, by Resolution No. 11-0146, the Cominiséion awarded this Cenftract
9024.9 to CAGE Professional Services, Inc. dba CAGE, Inc. for Construction
Management (CM) Services for Project; and

by various resolutions, the Commission has approved Modification Nos. 1 through 7
to provide for contract renewals tied fo the schedule of the design-build contract, for a
current contract amount not to exceed $9,945,000, with a duration of 63 months
through September 30, 2016; and

this Modification No. 8 to Contract No. 9024.9 with CAGE, Inc. extends the contract
for another year of services through September 30, 2017 with no increase to the
contract amount, to allow for support services for design coordination and cost
estimating for a future design-build Request for Qualifications/Proposals. Once the
new design-build contract has been awarded, Staff may recommend continuing this
contract to provide general contract administration and project management support
services for the full duration of the new design-build contract; and

this Project will now only include the work within the International Terminal, not
BAF. It is anticipated that the BAF scope will be performed under a fiture, separate

Airport contract. Reference to BAT in the Project’s title has been removed to reflect
this revised scope; and

Page 1 of 2
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AIRPORT COMMISSION

CITY AND COUNTY OF 5AN FRANCISCO
B )90
RESOLUTION NO. 1b 62;‘:,1

WHEREAS, due to the federal funding component for these services, the Airport encouraged
proposers to utilize “best efforts” to subcontract at least 10% of the work to certified
Federal Small Business Enterptises (SBE). Due to the specialized nature of the
services, CAGE, Inc. is committed to achieving a 7.5% SBE sub-consultant
participation; now, therefore be it '

RESOLVED, that the Commission hereby approves Modification No. 8 to Contract No. 9024.9,
Construction Management Services for the International Terminal Checked Baggage
Inspection System Modernization Program and Baggage Handling System
Improvements Project, with CAGE Professional Setvices, Inc. dba CAGE, Inc. to
extend the contract duration by 12 months for services through September 30, 2017,
and with no increase in the contract amount.

Page 2 of 2

I hereby certify that the  foregoing resolution waﬁcﬁz@feoﬂ’ 5§l the Airport Commission
= 3016”

at its meeting of LN, ) :
J
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San Francisco International Airport

MEMORANDUM
August 9, 2016

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

FROM: Airport Director
- SUBJECT:  Modification No. 8 to Professional Services Contract No. 9024.9, Construction Management

Services for the International Terminal Checked Baggage Inspection System Modernization
Program and Baggage Handling System Improvetents

DIRECTOR'S RECOMMENDATION: APPROVE MODIFICATION NO. 8 TO PROFESSIONAL
SERVICES CONTRACT NO. 9024.9, CONSTRUCTION MANAGEMENT SERVICES FOR THE
INTERNATIONAL TERMINAL CHECKED BAGGAGE INSPECTION SYSTEM MODERNIZATION
PROGRAM AND BAGGAGE HANDLING SYSTEM IMPROVEMENTS PROJECT, WITH CAGE
PROFESSIONAL SERVICES, INC, DBA CAGE, INC., TO EXTEND THE CONTRACT DURATION BY 12
MONTHS FOR SERVICES THROUGH SEPTEMBER 30, 2017

Wxecutive Snmmary

Transmitted herewith for your approval is a proposed Resolution approving Modification No. 8 to Professional
Services Contract No. 9024.9, Construction Management Services for the International Terminal Checked
Baggage Inspection System (CBIS) Modernization Program and Baggage Handling System (BHS)
Improvements Project, with CAGE Professional Services, Inc. dba CAGE, Inc., to extend the contract duration
through September 30, 2017

The CBIS Modernization Program provides for the upgrade and replacement of the CBIS and Checked Baggage
Resolution Area (CBRA) for the International Terminal Building (ITB) under the TSA’s Recapitalization
Program. Inaddition, the PI‘OJ ect provides for BHS control upgrades and mprovements to the ITB baggage
handling system.

This Contract provides construction management support (CM) setvices for the Project. This Modification will
provide time for design analysis and detailing of scope so that a new design-build contract can be procured for
completion of the Project. This time extension will also allow for project management services for the eatly
design phases of the new design-build contract.

Backeround

On March 1, 2011, by Resolution No. 11-0045, the Coramission authorized the Director to execute an Other

Transaction Agreement (OTA) with the TSA for 90% reimbursement of design costs, including construction

management services, for the ITB and Boarding Area F (BAF) CBIS Modernization Program under the TSA’s

Recapitalization Program, which funds the modermization of the TSA’s Explosive Detection Systems equipment
'vithin the CBIS and CBRAs. ‘

THIS PRINT COVERS CALENDAR ITEM NO. \o

EDWIN M. LEE LARRY MAZZOLA LINDA S, CRAYTON ELEANOR JOHNS RICHARD J, GUGGENHIME PETER A, STERN {VAR C, SATERO
MAYOR PRESIDENT VICE PRESIDENT . AIRPORT DIRECTOR

AIRPORT COMMISSION C(TY AND COUNTY OF SAN FRANCISCO

Post Office Box 8097 San Francisco, California 94128  Tel 650.821.5001) 614';%50.821.5005 www.flysfo.com




Members, Airport Commission 2- ‘ August 9, 2016

On June 30, 2011, by Resolution No. 11-0146, the Commission awarded this Contract No. 9024.9, CM Servicesf,. .

for the ITB and BAF CBIS Modernization Program and Baggage Handling System Improvements Project, to
CAGE, Inc. By various resolutions, the Commission has approved Modification Nos. 1 through 6 for this
Contract to provide for contract renewals tied to the design and construction schedule of the Project. The current
contract not-to-exceed amount is $9,945,000 with a duration of 63 months for services through September 30,
2016.

Previous design-build services for this Project were provided by Vanderlande Industries (VI). The Airport put
this Project on hold due to ongoing issues with the TSA-furnished screening equipment and its effect on Airport
and airline operational capacity. Staff determined it was in the best interest of the Airport to close out the
design-build contract with VI effective March 31, 2015.

After successful discussions with the TSA, this Project is ready to resume. This Project will now only include
the work within the International Terminal, not BAF. It is anticipated that the BAF scope will be performed
under a fiture, sepatate Airport contract, Reference to BAF in the Project’s title has been removed to reflect this
revised scope.

This Modification No. § extends the CM contract duration for another year of services with no increase to the
contract value. In the next year, CAGE, Inc. will provide support setvices for design coordination and cost
estimating for a future design-build Request for Qualifications/Proposals. Once the new design-build contract
has been awarded, Staff may recommmend continuing this CM contract to provide general contract
administration and project management services for the full duration of the new design-build contract.

Modification No. 8 proposes that the not-to-exceed contract amount remains at $9,945,000 with a new total
confract duration of 75 months through September 30, 2017. This Project is funded from the Airport’s 5-year
Capital Improvement Plan. Staff contitues to work with the TSA to determme the portion of the Project costs
that ' may be reimbursed by the TSA.

Due to the federal funding component for these services, there are no Local Business Entetprise sub-consultant
participation goals for the Contract. Staff encouraged proposers to utilize “best efforts” to subcontract at least
10% of the work to certified federal Small Business Enterprise (SBE). Due to the specialized nature of the
services, CAGE, In¢. has achieved a 7. 5% SBE sub-consultant participation.

Recommendation

Based on the above, I recommend the Commission approve Modification No. 8 to Contract No. 9024.9, ,
Construction Management Services for the International Terminal Building Check Baggage Inspection System
Modesnization Program and Baggage Handling System Improvements Project, with CAGE Professional

Services, Inc. dba CAGE, Inc, to extend the contract durafionby 12 months for services through September 30,

2017,
ai C. Satero
Airport Ditector
Prepared by: Geoffrey W. Neumayr
. Chief Development Officer
Design & Construction
Attachment
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City and County of San Francisco
Airport Commission
P.0. Box 8097
San Francisco, California 94128

Seventh Modification
Contract 9024.9

THIS MODIFICATION (this “Modification™) is made as of November 1, 2015, in San Francisco,
California, by and between CAGE Professional Services, Inc. (“Conttactor™), and the City and County of
San Francisco, a municipal corporation (“City”), acting by and through its Airport Commission or the
Commission’s demgnated agent, hereinafter referred to as “Commission.”

RECITALS
WHEREAS, City and Contractor have entered info the Agreement (as defined below); and

WHEREAS, on June 30, 2011, by Resolution No. 11-0146, the Commission awarded this Agreement o
the Contractor; and

WHEREAS, on October 4, 2011, by Resolution Number 11-0221 the Commission approved Modification
No. 1 for anew term.ending on December 31, 2013; and

. WHEREAS, on July 17, 2012, by Resolution Number 12-0158, the Commission approved Modification
No. 2; and

* WHEREAS, on December 3, 2013, by Resolution Number 13-0248, the Commmsmn approved
Modification No. 3 for a new termendmg June 30, 2014; and

WHEREAS, on June 17, 2014, by Resolution Numbex 14-0124, the Commission approved Modification
No. 4 for a new term ending December 31, 2014; and

WHEREAS, on December 2, 2014, by Resolution Number 14-0249, the Cominission approved
Modification No. 5 for a new term ending September 30, 2015; and

WHEREAS, on Séptember 1, 2015, by Resolution Number 15-0171, the Commission approved
Modification No. 6 for a new term ending September 30, 2016; and

‘WHEREAS, City and Contractor desire to administratively modify the Agreement to include mew
subconsultants and services; and

WHEREAS, approval for this Agreement was obtained when the Civil Serv1ce Commission approved
PSC No. 4099-09/10 on June 2, 2014; and

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

a. Agreement. The term “Agreement” shall mean the Agreement dated Fune 30, 2011 between
Contractor and City, as amended by the:

ATR-550 (9-14) Pagelof4 Seventh Modification, Contract No, 9024.9
November 1, 2015
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First Amendment, dated October 4, 2011; and

Second Amendment, dated July 17, 2012; and
Third Amendment, dated December 3, 2013; and
Fourth Modification, dated June 17, 2014; and
Fifth Modification, dated December 2, 2014; and
Sixth Modification, dated September 1, 2015

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

2. Supplemental Appendix A.2 Services to be provided by Contractor is hereby amended to
inciude the following: ‘

O. Provide simulation modeling for the entire International Terminal Building (ITB) Baggage
Handling System (BHS). The deliverables to be submitted by the contractor include the
following:

a)  Functional Specification

b)  Model Development

¢)  Verification and validation meeting

d)  Analysis of contingency mode fimetionality and TS staffing levels
¢) . Final Presentation

f) 3 nmtime Antomod licenses

P, Perform 3D laser scanning and documentation within the existing baggage handling system
area within Boarding Area A and G. The deliverables to be submitted by the contractor include
the following:

a)  Scanand Register all targets

b)  Delivery of Point Clouds

¢}  Publish TruViews

d)  Delivery of Revit models for scan

3. Appendix B.1.2 Supplemental Supplement to Compensation and Payment is hereby amended
as follows: . C '

I, PROVISIONAL INDIRECT COST RATES

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

TABLE 1
FIRM PROVISIONAL OVERHEAD RATE

CAGE Professional Services, 141.59%
Inc,
KPA Group 179.01%

" Chaves & Assoc. 112.20%
EPC Consultants Field = 106.90% and Home Office = 110.24%
M Lee Corp . 131.96%
Apex Testing 76.44%

AIR-550 (9-14) Page?2 of 4 Seventh Modification, Contract No. 9024.9

November 1, 2015
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Grindstone Group, LLC 75.52%
Cooper Pugeda Management, 105.21%
Inc. :

Brock Solutions* N/A
Inovation Technology™* N/A
Partoers, Inc,

* The method of payment for Brock Solutions and Tnnovation Technology Partners, Inc., will be based on
tumyp sum.  The total lump sum price paid to subcontractor will include compensation for afl work and
deliverables. No additional compensation will be paid to subcontractor, unless there is a change in the scope
of the work. In the instance of a change in the scope of work, adjustment to the total hump sum
compensation will be negotiated between subcontractor and SFO. Adjustment in the total lump sum

compensation will not be effective until authorized by contract modification and approved by SFO.

4. Effective Date. Each of the modifications set forth herein shall be effective on and after the date

of this Modification.

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

AIR-550 (9-14)

Page3of4

1649

Seventh Modification, Contract No. 9024,9

November 1, 2015



IN'WITNESS WHEREOQF, Contractor and City have executed this Modification as of the date first
referenced above. :

CITY CONTRACTOR
AJRPORT CCMMISSION
CITY AND COUNTY OF
SAN FRANCI

MJohnWAﬁpoﬁbirector Autifeffizdd Sehatp
. John Boodeg

President
CAGE Professional Services, Inc,
6303 Commerce Drive, Suite 150

Approved as to Form: Irving, Texas 75063
J 972-550-1001
Dennis J, Herrera
City Attorney 81238
City Vendor Nuinber
' 75-2722503
By i o | Federal Employer ID Number
dall Parent
Deputy City Attorney -
AIR-550 (9-14) . Paged of 4 Seventh Modification, Contract No. 9024.9
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City and County of San Francisco
Airport Commission
P.O. Box 8097
San Francisco, California 94128

Sixth Modificafion
Contract 9024.9

THIS MODIFICATION (this “Modification™) is made as of September 1, 2015, in San Francisco, -

_ California, by and between CAGE Professional Services, Iuc, (“Contractor”), and the City and County
of San Francisco, a municipal corporation (“City”), acting by and through its Airport Commission or the
Commission’s designated agent, hereinafter referred to as “Commission.”

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

WHEREAS, on June 30, 2011, by Resolution No. 11-0146, the Commission awarded this Agreement to
the Contractor; and ,

‘WHEREAS, on October 4, 2011, by Resolution Number 11~0221 the Commission approved Modification
No. 1 for a new term ending on December 31, 2013; and

WHEREAS, on Fuly 17 2012, by Resolution Number 12-0158, the Commission approved Modification
No. 2; and

WHEREAS, on December 3, 2013, by Resolution Number 13-0248, the Commission approved
Modification No. 3 for a new term ending June 30, 2014; and

WHEREAS, on June 17, 2014, by Resolution Nurber 14-0124, the Commission approved Modlftcatxon
No. 4 for a new term ending December 31,2014; and

WHEREAS, on December 2, 2014, by Resolution Number 14-0249, the Comunission approved
Modification No. 5 for a new term ending Septeraber 30, 2015; and

WHEREAS, City and Contractor desire to modify the Agreement on the terms and conditions set forth
herein to increase contract amount by One Million Three Hundred Fifty Thousand Dollars ($1,350,000)
for a new total not to exceed amount of Nine Million Nine Hundred Forty-five Thousand Dollars
($9,945,000) and extend the term through September 30, 2016; and

WHEREAS, Commission approved this Modification No. 6 pursuant to Resolution Number 15-0171 on
September 1, 2015; and

WHERFAS, approval for this Agrecment was obtained when the Civil Service Commission approved
PSCNo. 4099-09/10 on June 2, 2014; and

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

1. Definitions. The following definitions shall apply to this Modification;

ATR-550 (9-14) Page 1 of3 Sixth Modification, Contract No, 9024.9
September 1, 2015
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2. Agreement. The term “Agreement” shall mean the Agreement dated June 30, 2011 between
Contractor and City, as amended by the:

First Amendment, dated October 4, 2011, and -
Second Amendment, dated July 17, 2012, and
Third Amendment, dated December 3, 2013, and
"Fourth Modification, dated June 17, 2014

Fifth Modification, dated December 2, 2014

. b. Contract Monitoring Division. Effective July 28, 2012, with the exception of Sections
14B.9(D) and 14B.17(F), alt of the duties and functions of the Human Rights Commission wnder Chapter
14B of the Administrative Code (LBE Ordinance) were fransferred to the City Administrator, Contract
Monitoring Division (“CMD”). Wherever “Human Righis Commission” or “HRC” appears in the

"Agreement in reference to Chapter 14B of the Administrative Code or its implementing Rules and
Regulations, it shall be construed to mean “Contract Monitoring Division” or “CMD” respectively.

¢. Other Terms. Terms used and not defined in this Modification shall have the meanings
assigned to such terms in the Agreement,

2. Section 2. Term of the Agreement is hereby amended to extend the term of the contract for
twelve (12) months for a new ending date of Septerber 30, 2016,

3.  Section 5. Compensation is hereby amended to increase the total compensation payable by an
amount not to exceed One Million Three Hundred Fifty Thousand Dollars ($1,350,000) for a new
total not to exceed amount of Nine Million Nine Hundred Forty-five Thousand Dollars ($9,945,000).

4, Appendix A; Servi ces to be provided by Centractor is hereby amended to include
Supplemental Appendix A.2, Services to be provided by Contractor.

5, Appendix C.2, Approved Staffing Plan is hereby amended to include Supplemental Appendix
C.2.2, Approved Staffing Plan.

6. Effective Date. Each of the modiﬁéaﬁons set forth herein shall be effective on and after the date
of this Modfication. '

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

ATR-550 (9-14) Page 2 0of3 Sixth Modification, Contract No. 9024.9
September 1, 2015
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N WITNESS WHEREOF, Contractor and City have executed this Modification as of the date first

referenced above.

CITY

AIRPORT COMMISSION
CITY AND COUNTY OF
SAN FRANCISCO

ol

By:
ﬁ'mMmemmmmmmm

Aftest:

Y/ A
« iagﬁﬂéji;Zik7k T

Ip’én aramatti, Secretary
Adrpgrt Commission

Resolution No: 15-0171

CONTRACTOR

Jolm Boodee

President

CAGE Professional Services, Inc,
6303 Commerce Drive, Suite 150
Trving, Texas 75063
972-550-1001

81238
City Vendor Number

75-2722503

| Federal Bmployer ID Number
Adopted on: September 1, 2015

Approved as to Form;

Dénnis J. Herrera
City Attorney

By ”222%2»42%;L44?2k€2;»4?7

/Héather Wolnic”™
Deputy City Attorney

Appendices:

Supplemental A.2: Services to be provided by Contractor
Supplemental C.2.2;  Approved Staffing Plan

ATR-550 (9-14) Page3of 3 Stxth Modification, Contract No, 9024.9

September 1, 2015

1653




Supplemental Appendix A2
Services to be provided by Contractor

This Supplemental Appendix A.2 attached to, and incorporated by reference in the Agreement made on
June 30, 2011 between the City and County of San Francisco, acting by and through its Airport Commission
(Commission), and CAGE Professional Setvices, Ine. (Contracter) providing for construction management
services for the International Terminal and Boarding Area F Checked Baggage Inspection System
Modetnization Program, and the International Terminal Baggage Handling System Improvements Project,

1. INTRODUCTION

The following changes are made to Appendix A:
PROJECT DESCRIPTION:

The following is a general project description for the International Terminal and Terminal 3, Boarding
Area F Checked Baggage Inspection System Modermization and International Terminal Baggage
Handling System Improvements Project (Project). The Airport reserves the right fo amend this
descripfion,

A. Intemaﬁonal Terminal Checked Baggage Inspection System (CBIS) Modernization. NO
CHANGE

B. International Terminal BHS Improvements. NO CHANGE
C. General

1) The Airport and the TSA have entered into an Other Transaction Agreement No, HSTS04-11-
H-CT1149 {OTA), executed on March 23, 2011, fo define roles and responsibilities and
develop a budget and funding plan for the development of CBIS design documents and
construction management design support services. Thereafter, these design documents will
serve as bridging documents for the design-build portion of the International Terminal and
Terminal 3, Boarding Area F CBIS modernization work. The executed OTA will become part
of the Contractor s agreement (Appendix D) and the Contractor will be responsible for the
management, reporting, implementation, and ensuring Airport compliance with the terms and
conditions of the OTA. The TSA is committed to funding 90% of the costs for the International
Terminal CBIS modernization design bridging documents.

Supplemental Appendix A.2 ' Page lof3  Sixth Modification, Contract No. 9024.9

September 1, 2015
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2) NO CHANGE

2. CONSTRUCTION MANA GEMENT SCOPE DESCRIPTION

Contractor Services for Imternational Terminal and Terminal 3, Boarding Area F CBIS
Modernization and International Terminal BHS Improvements Design.

The Contractor will provide the following services:

A.

Homog oo

|

bl

Provide design submiital technical reviews for constructability, functionality, value engineering,
building code and PGDS compliance for the International Terminal and Terminal 3, Boarding Area
F CBIS Modemization, including baggage handling systems, architectural, structural, vertical
transportation, mechanical, electrical, five protection and special systems.

Provide design submittal technical reviews for constructability, functionality, value engineering
and building code compliance for the International Terminal BHS Improvements, including
baggage handling systems, struotural, mechanical, electrical, fire protection and special systems,
NO CHANGE

NO CHANGE

NO CHANGE

NO CHANGE.

NO CHANGE

NO CHANGE

NO CHANGE

NQ CHANGE

NO CHANGE

Provide administrative and technical support to the Airport to close out the completed design-build
contract and submit timely reimbursement requests to the TSA.

. Provide support services for design coordination and cost estimating for a futwre design-build

RFQ/RFP.

Provide general contract administration and project management support services in
support of all construction activities.

The following changes are made o Appendix A.1:

Supplemental Appendix A2 : Page 20f3 Sixth Modification, Contract No, 9024.§

September 1, 2015
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3. CONSTRUCTION MANAGEMENT SCOPE DESCRIPTION
A. NO CHANGE
B. NO CHANGE
C. NO CHANGE
D. NO CHANGE
E., NO CHANGE
¥. Project Planning
1. No Change
a. No Change
b. No Change

c. Provide suppott services for design coordination and cost estimating for a future design-
build RFP. :

G. NO CHANGE
H, NO CHANGE
Y. NO CHANGE

4. REPORTS

NO CHANGE

5. DEPARTMENT LIAISON

NO CHANGE

Supplemental Appendix A.2 ‘ Page 3 of3 Sixth Modification, Coniract No. 9024.9
: September 1, 2015
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Stxth Modification
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ATRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO1 5 0 1 7 1 — | ;

MODIFICATION NO. 6 TO CONTRACT NO. 9024.9, CONSTRUCTION MANAGEMENT
SERVICES FOR THE INTERNATIONAL TERMINAT: AND TERMINAYL: 3 BOARDING
AREA F CHECKED BAGGAGE INSPECTION SYSTEM MODERNIZATION PROGRAM
AND THE INTERNATIONAL TERMINAL BAGGAGE HANDLING SYSTEM
IMPROVEMENTS PROJECT, IN AN AMOUNT OF $1,350.000 FOR A TOTAL
CONTRACT AMOUNT NOT TO EXCEED $9,945,000 AND TO INCREASE THE,
CONTRACT DURATION THROUGH SEPTEMBER 30, 2016 '

WHEREAS, the Checked Baggage Inspection System (CBIS) Modernization Program provides for
the upgrade and replacement of the CBIS and Checked Baggage Resolution Area
(CBRA)) for the International Terminal (ITB) and, for Boarding Area F (BAF), under
- the TSA’s Recapitalization Program. In addition, the Project provides for baggage
handling system (BHS) control upgrades and improvements to the ITB BHS as well
as Boarding Area E (BAE) to BAF BHS Transfer Line; and

WHEREAS, on March 1, 2011, by Resclution No. 11-0045, the Commission authotized the-
Director to execute an Other Transaction Agreement (OTA) with the TSA for 90%
reimbursement of design costs, including construction management services during
design, for the ITB and BAF CBIS Modernization Program; and

WHEREAS, on June 30, 2011, by Resolution No. 11-0146, the Commission awarded this Contract
9024.9 to CAGE Professional Services, Inc, dba CAGE, Inc. for Construction .
Management (CM) Services for Project; and '

- WHEREAS, by various resolutions, the Commission has approved Modification Nos. 1 througﬁ 5 !
to provide for confract renewals tied to the schedule of the desien-build contract, for a

current contract amount not to exceed $8,595,000, with a duration of 51 months; and

WHEREAS, this Modification No. 6 to Contract No.-9024.9 with CAGE, Inc. extends the contract
for another year of services through September 30, 2016 and increases the contract
amount by $1,350,000°0 allow for close out of the completed d651gn~bu11d baggage
handling contract, reimbursement requests to the TSA, and support services for design
coordination and cost estimating for a future design-build Request for
Qualifications/Proposals. Once the new design-build contract has been awarded, this
contract will provide for general contract administration and project management
support services to support construction activities. Staff may recommend continuing
this contract to provide thcse services for the full duration of the new design-build
contract; and

Page 1 of 2
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“WHEREAS,

RESOLVED,

AIRPORT COMMISSION

CITY AND COUNTYgF SATDFR{N?ISi

RESOLUTION N

due to the federal funding component for these services, the Airport encouraged

proposets to utilize “best efforts” to subcontract at least 10% of the work to certified
Federal Small Business Enterprises (SBE). Due to the specialized nature of the
services, CAGE, Inc. is committed fo achieving a 7. 5% SBE sub-consultant
participation; now, therefore be it

that the Commission hereby approves Modification No. 6 to Contract No. 9024.9,
Construction Management Services for the International Tetminal and Boarding Area
F Checked Baggage Inspection System Modernization Program, Boarding Area B
Checked Baggage Inspection System Activation and the International Terminal
Baggage Handling System Improvements Project, with CAGE Professional Services,
Inc. dba CAGE, Inc. in an amount of $1,350,000 for a new total contract amount not
to exceed $9,945,000 for services through September 30, 2016.

Page 2 of 2
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San Francisco International Airport

MEMORANDUM
September 1, 2015

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

FROM: Airport Director

SUBJECT: = Modification No. 6 to Professional Services Contract No. 9024.9, Construction
' Management Services for the International Terminal and Terminal 3 Boarding
Area F Checked Baggage Inspection System Modernization Program and the
International Tetminal Baggage Handling System Improvements

DIRECTOR'S RECOMMENDATION: APPROVE MODIFICATION NO. 6 TO
PROFESSIONAL SERVICES CONTRACT NO. 9024.9, CONSTRUCTION MANAGEMENT
SERVICES FOR THE INTERNATIONAL TERMINAL AND TERMINAL 3 BOARDING
AREA F CHECKED BAGGAGE INSPECTION SYSTEM MODERNIZATION PROGRAM
AND THE INTERNATIONAL TERMINAL BAGGAGE HANDLING SYSTEM
IMPROVEMENTS PROJECT, IN AN AMOUNT OF $1,350,000 FOR A NEW TOTAL
CONTRACT AMOUNT NOT TO EXCEED $9,945,000 AND EXTENDING THE
CONTRACT DURATION THROUGH SEPTEMBER 30, 2016

Executive Summary

Transmitied herewith for your approval is a proposed Resolution approving Modification No. 6

_ to Professional Servicés Contract No. 9024.9, Construction Management (CM) Services for the
International Terminal and Terminal 3 Boarding Area F (BAF) Checked Baggage Inspection
System (CBIS) Modernization Program, Boatding Area E (BAE) CBIS Activation and the
International Terminal (ITB) Baggage Handling System Improvements Project, with CAGE
Professional Services, Inc. dba CAGE, Inc., in an amount of $1,350,000 for a total contract
amount not to exceed $9,945,000 and extending the contract duration through September 30,
2016. ,

The CBIS Modernization Program provides for the upgrade and replacement of the CBIS and
Checked Baggage Resolution Atea (CBRA) for the ITB and for BAF, under the TSA’s
Recapitalization Program, In addition, the Project provides for BHS conitrol upgrades and
improvements to the ITB baggage handling system as well as BAE to BAF Baggage Handling
System Transfer Line.

: {
ARIRPORT COMIMISSION CITY AND COUNTY OF SAN FRANCISCO THIS PR-INT COVERS CALENDAR ITEM NO- L\
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Airport Commission 2 September 1, 2015

This contract provides construction management suppott services for the Project. This
_modification will provide the required construction management services to close out the curtent
. design-build contract and design analysis and detailing of scope so that a d651gn~bu11d contract
can. be procured for completion of the Project. : .

Backgzound

On March 1, 2011, by Resolution No. 11-0045, the Commission authorized the Director to
execute an Other Transaction Agreement (OTA) with the TSA for 90% reimbursement of design
costs, including construction management services, for the ITB and BAF CBIS Modernization
Program under the TSA’s Recapitalization Program, which funds modernization of the TSA’s
EXDIoswe Detection Systems equipment within the CBIS and CBRAs.

On June 30, 2011, by Resolution No, 11-0146, the Commission awarded this Conttact No.

' 9024.9 to CAGE, Inc, for CM Services. The past design-build services for this Project were
provided by VanDetlande Industries (V1) with a contract amount of $83,868,927 and a contract
expiration date of March 31, 2015. By vatious resolutions, the Commission has approved '
Modification Nos. 1 through 5 for this CM contract to provide for contract renewals tied to the
schedule of the design-build contract, for a curtént contract amount not to exceed $8,595,000,
with a duration of 51 months:

Due to ongoing issues with the operational performance of the TSA-furnished screening
equipment and its effect on Airpott and airline operational capacity, the Modermization Project

" under the TSA’s Recapitalization Program was put on hold and the Airport determined to close
out the design-build contract with VI, The Project is ready to resume after successful discussions
with the TSA. Additional designanalysis is needed to determine the scope, budget and ‘schedule
required to complete the Project. Once the scope, budget, and schedule for completion of the
Project are deterrivined and agreed fo with the TSA, the Alrport intends to issue anew Request
for Quahﬁcatlons/Proposals (REQ/RFP) for des1gn—bu1ld services to complete the Project.

This Modification No. 6 extends the contract duration by 12 months for another year of services
through September 30, 2016 and increases the contract amount by $1,350,000. In the next year,
CAGE, Inc. will be supporting Airport Staff’s efforts to close out of the cornpleted design-build
contract and submit reimbursement requests to the TSA. CAGE, Inc. will also provide support
services for design coordination and cost estimating for a fisture design-build REQ/RFP. Once
the new design-build contract has been awatded, CAGE, Inc. will provide general contract
administration and project management support services in support of construction activities.
Staff may recommend continuing this contract to provide these services for the full duration of
the new design-build contract. :

Staff and Consultant have reached agreemeént on scope, staffing and fee for the next year of
services. The modified not-to-exceed amount is $9,945,000 with a contract duration of 63
months through September 30, 2016. This Modification will be funded froth the Airport’s 5-year -
Capital Improvement Plan. Staff is still working with the TSA. to determine what portion of the
future wotk may be reimbursed by the TSA.
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Airport Commission ’ ~3- ' September 1, 2015

Dug to the federal funding component for these services, there are no Local Business Enterprise
sub-consultant participation goals for the contract. Staff encouraged proposers to utilize “best
efforts” to subcontract at least 10% of the work to certified federal Small Business Entetprise -
(SBE). Due to the specialized nature of the sexrvices, CAGE, Inc, has achieved a 7.5% SBE sub-
consultant participation.

Recommendation

Based on the above, I recommend the Commission approve Modification No. 6 to Contract No.
9024.9, Construction Management Sexvices for the ITB and BAF CBIS Modernization Program,
BAE CBIS Activation and the ITB Terminal BHS Improvements Project, with CAGE
Professional Services, Inc. (dba CAGE, Inc.) in an amount of $1,350,000 for a total contract
amount not to exceed $9,945,000 and to extend the contract duration through September 30,
2016.

John L. Martin
Airport Director

Prepared by: -Geoffrey W. Neumayr
Deputy Airport Director
Design & Construction

Attachment :

. 1
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City and County of San Francisco ‘
Airport Commission
P.O. Box 8097
San Francisco, California 94128

Fifth Modification
Contract No. 9024.9

Construction Management Services for the International Terminal and
Terminal 3 Boarding Area F Checked Baggage Inspection System Modernization Program
and the International Terminal Baggage Handling System Improvements Project

THIS MODIFICATION (this “Modification™) is made as of December 2, 2014, in San Francisco,
California, by and between CAGE Professional Services, Ine, (“Contractor™), and the City and County g
of San Francisco, a municipal corporation (“City”), acting by and through its Airport Comrmssmn or the i
Commission’s designated agent, hereinafter referred to as “Commission,”

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

WHEREAS, the Commission adopted Resolution Number 11-0146 on June 30, 2011 which awarded said
Agreement for the period of June 30, 2011 through December 31, 2011; and

WHEREAS, the Commission adopted Resolution Number 11-0221 on October 4, 2011 which awarded
Modification number 1 for & new term ending on December 31, 2013; and

WHEREAS, the Commission adopted Resolution Number 12-0158 on July 17, 2012 which awarded
: Modlﬁcatlon number 2; and

" WHEREAS, the Commission adopted Resolution Number 13-0248 on December 3, 2013 which awarded
Modification number 3; and

WHEREAS, the Commmission adopted Resolution Number 14-0124 on June 17, 2014 which awarded

Modification number 4; and
{

WHEREAS, City and Contractor desire to modify the Agreement on the terms and conditions set forth !
herein to incorporate a new subcontractor, extend the performance penod and increase the contract
amount; and

WHEREAS, Commission approved this Modification 5 pursuant to Resolution Number 14-0249 on
December 2, 2014; and

WHEREAS, approval for this Modification was obtained when the Civil Service Commlssmn approved
Contract numbcr PSC #4099-09/10 on June 2, 2014; and

WHEREAS, the Commission desires to modify the Agreement for administrative changes required by
recently enacted San Francisco confracting ordinances; and

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

AIR-550 (9-14) 1 of4 Fifth Modification, Contract No. 9024.9
December 2, 2014
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1.  Definitions. The following definitions shall apply to this Modification;

2,  Agreement, The term “Agreement” shall mean the Agreement dated June 30, 2011 between
Contractor and City, as amended by the:

First Amendment, dated October 4, 2011, and
Second Amendment, dated July 17, 2012, and
Third Amendment, dated December 3, 2013, and
Fourth Modification, dated June 17, 2014

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

2.  Section 2. Term of the Agreement is hereby amended to extend the term of the contract for nine
(9) months for a new ending date of September 30, 2015.

3.  Section 5. Compensation is hereby amended fo increase the total compensation payable by an
amount not to exceed Seven Hundred Ninety-Five Thousand Dollars ($795,000) for a new total not to
exceed amount of Eight Million, Five Hundred Ninety-Five Thousand Dollars ($8,595,000) and to
incorporate the following revised appendices: Appendix B.1.2: Supplement to Provisional Indirect Cost
Rate Agreement; Appendix B.2: Supplement to Calculation of Charges; and Appendix C.1.2: Supplement
to Cost Proposal and Rates.

4,  New Section 32. Earned Income Credit (EXC) Forms is hereby replaced in its entirety with a
New Section 32, Consideration of Criminal History in Hiring and Employment Decisions to read as
follows: '

32. Consideration of Criminal History in Hiring and Employment Decisions.

a.  Contractor agrees to comply fully with and be bound by all of the provisions of Chapter ‘

12T “City Contractor/Subcontractor Consideration of Criminal History in Hiring and Employment
Decisions,” of the San Francisco Administrative Code (Chapter 12T), including the remedies
provided, and implementing regulations, as may be amended from time to time. The provisions of
Chapter 12T are incorporated by reference and made a part of this Agreement as though fully set
forth herein. The text of the Chapter 12T is gvailable on the web at www.sfgov.org/olse/fco. A
partial listing of some of Contractor’s obligations under Chapter 127 is set forth in this Section.
Contractor is required to comply with all of the applicable provisions of 127, irrespective of the
listing of obligations in this Section. Capitalized teris used in this Section and not defined in this
Apreement shall have the meanings assigned to such terms in Chapter 12T.

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

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

ATR-550 (9-14) 20f4 Fifth Modification, Contract No, 9024.9
' December 2, 2014
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applicant or assign the employee to perform services under this Agreement, shall not be considered
an Adverse Action under Chapter 12T.

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

d  Contractor or Subcontractor shall not inquire about, réquire disclosure of, or if such
information is received, base an Adverse Action on an applicant’s or potential applicant for
employment or employee’s: (1) Atrest not leading to a Conviction, unless the Arrest is undergoing
an active pending criminal investigation or trial that has not yet been resolved; (2) participation in
or completion of a diversion or a deferral of judgment program; (3) a Conviction that has been
judicially dismissed, expunged, voided, invalidated, or otherwise rendered inoperative; (4} a -
Conviction or any other adjudication in the juvenile justice system; (5) a Conviction that is more
than seven years old, from the date of sentencing; or (6) information pertaining to an offense other
than a felony or misdemeanor, such as an infraction.

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

f.  Contractor or Subcontractor shall state in all solicitations or advertisements for
employees that are reasonably likely to reach persons who are reasonably likely to seek
employment to be performed under this Agreement, that the Contractor or Subcontractor will
consider for employment qualified applicants with criminal histories in a manner consistent with
the requirements of Chapter 12T,

g. Confractor and Subcontractots shall post the notice prepared by the Office of Labor
Standards Enforcement (OLSE), available on OLSE’s website, in a conspicuous place at every
workplace, job site, or other location under the Contractor or Subcontractor’s control at which work
is being done or will be done in furtherance of the performance of this Agreement. The notice shall
be posted in English, Spanish, Chinese, and any la:nguage spoken by at least 5% of the empioyecs at
the workplace, job site, or other location at which it is posted.

h. Contractor understands and agrees that if it fails to comply with the requirements of
Chapter 12T, the City shall have the right to pursue any rights or remedies available under Chapter
12T, including but not limited to, a pensalty of $50 for a second violation and $100 for a subsequent
violation for each employee, applicant or other person as to whom a violation occurred or
continued, termination or suspension in Whole or in part of this Agreement.

5.  Effective Dafe. Hach of the modifications set forth in Section 2 shall be effective on and after the
date of this Modlﬁcatlon
6.  Legal Effect, Except as expressly changed by this Modification, all of the terms and conditions of

the Agreement shall remain unchanged and in full force and effect.

ATR-550 (9-14) 3 of4 Flﬁh Modlﬁcatlon, Contract No. 9024.9
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. IN WITNESS WHEREOQF, Contractor and City have executed this Modification as of the date first

referenced above.

CITY - CONTRACTOR

AIRPORT COMMISSION

CITY AND COUNTY OF

SAN FRANCISC

By: /éf

LA W Adirport Director

John Boodee .
President -

Attest: CAGE Professional Services, Inc.

By @mﬁmﬁé
aramatti, Secretary
A i Commission

. Resolution.No: 14-0249

Adopted on: December 2, 2014

Approved as to Form:

Dennis J. Herrera
City Atforney

w D f Ml
eather Wolnick ‘

Deputy City Attorney

6303 Commerce Drive, Suite 150
Irving, Texas 75063
972-550-1001

81238
City Vendor Number

752722503
Federal Employer ID Number

Appendices

B.2 Supplement to Calculation of Charges

B.1.2 Supplement to Compensation and Payment

Cl2 Supplement to Cost Proposal and Rates

AIR-550 (9-14) _ 4 of 4

Fifth Modification, Contract No. 9024.9
December 2, 2014

1666



APPENDIX B.2 SUPPLEMENTAL
SUPPLEMENT TO CALCULATION OF CHARGES

This is Appendix B.2 attached to, and incorporated by reference in the Agreement made on Juue 30,
2011 between the City and County of San Francisco, acting by and through its Airport Commission
(“Commission” or “Airport”), and CAGE Professional Services Inc. (“Contractor”) providing for
construction management services for the International Terminal and Terminal 3, Boarding Area F
- Checked Bagpage Inspection System Modernization and Intematmnal Terminal ‘Baggage Handlmg
System Iinprovements Project, Task One

A. General —No Change
B. Method of Payment — Section B.8 is modified as follows;
8. All invoices shall be made in writing and delivered or mailed to the Airport as follows:
By US mail: Greg McCarthy, Project Manager
San Francisco International Airport
Design and Construction (Confract 9024.%)

P.0O. Box 8097
San Francisco, CA 94128

By Personal Delivery
or Express Mail: Greg McCarthy, Project Manager
' San Francisco International Airport
Delta/Singapore Building
. Design and Construction (Contl act 9024, 9)
. 710 N. McDonnell Road, 2™ Floor

San Francisco, CA 94128
C. Direct Salary Rate and Direct Salary Rate Adjustment ~ No Change
D. Billing Rates

1. Subject to Appendix B.1.2 Supplemental, Supplement to Compensation and Payment,
Provisional Indirect Cost Rate Agreement of this Agreement, billing rates and overhead rates
shall be used for reimbursement of the cost portion of this cost plus fee Agreement as stipulated
in Appendix C.3.1 and Appendix C.3.2 Supplemental,” SFO 9024.9 FAR Rates of this
Agreement, Billing rates shall be the sum of direct salary rates plus indirect cost as stipulated in
Appendix B.1.2. Billing rates may be adjusted on July 1** of each year when the direct labor

* rates are adjusted as stated in Appendlx B, Section C.3.2.

ATR-500 Federal (5-10) Appendix B.2 ~ Contract 9024.9
Page 1 of 2
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2. 'Whenever possible, billing rates shall be established for home office work using a home office
indirect cost rate and field office work using a field office indirect cost rate, The home office
indirect cost rate shall be used when staff works in an office provided by the Contractor. The
field office indirect cost rate shall be used when staff is assigned fuil time to an office provided
by the Commission. To qualify for the field office indirect cost rate the Commission shall also
provide normal office equipment and materials for field office staff such as computers, printers,
internet access, phone service, fax, copier, and other office materials such as paper, clips, pens,
and pencils.

E. ¥ee—No Change
F. Other Direct Cost — No Change

G. The approved staffing plan and hourly rate schedule are detailed in Appendix C.1,C.1.2, C.2 and C.3
of this agreement,

AIR-500 Federal (5-10) Appendix B.2 Contract 9024.,9
Page 2 of2
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APPENDIX B 1.2 SUPPLEMENTAL
SUPPLEMENT TO COMPENSATION AND PAYMENT

FORM OF
PROVISIONAL INDIRECT COST RATE AGREEMENT

This is an Appendix B.1.2 attached to, and incorporated by reference in the Agreement made on June 30,
2011 between the City and County of San Francisco (“City”), acting by and through its Airport Commission
(“Commission” or “Airport”), and CAGE Professional Services Inc. (“Contractor”) providing for
construction management services for the International Terminal and Terminal 3, Boarding Area F Checked
Baggage Inspection System Modernization and International Terminal Baggage Handling System
Improvements Project. Pursuant to Agresment No. 9024.9 between the parties, the Cost Principles contained
in FAR, and practices required by the applicable Cost Accounting Standards in FAR, Contractor and City
agree as follows:

L DEFINITIONS — NO CHANGE

18 PROVISIONAL INDIRECT COST RATES

This Agreenent will employ a temporary provisional indirect cost rate which has been established for award
of the Agreement and reimbursement of indirect cost pending the establishment of a final indirect cost rate for
the period of time when the services were performed. The provisional indirect cost rates set forth in this
Agreement are applicable to all services in the Services to be provided by Contractor identified in Appendix
A or in Modifications issued by the City, pending the determination of the final indirect cost rates for
Contractot or certain subcontractors.

A. Subcontractors at any tier with estimated total billings exceeding $100,000 shall enter into a
provisional indirect cost rate agreement with the Contractor. The provisional indirect cost rates
for subcontractor indirect costs shall be as set forth below for the Services to be provided by
Contractor or in any Change Ordex.

B. The provisicnal indirect cost rate to be applied to Contractor’s and subcontractor’s direct labor as
set forth in Contractor’s and subconiractors® submissions shall be:

TABLE 1 ‘

FIRM . PROVISIONAL OVERHEAD RATE
CAGE Professional 141.59%
Services, Inc. :
KPA Group 175.01%
Chaves & Assoc 112.20%
EPC Consultants Field = 106.90% and Home Office = 110.24%
M Lee Corp 131.96%
Apex Testing 76.44%
Grindstone Group, 75.52%
LLC
Cooper Pugeda 10521%
Management, Inc. ‘

C. The provisional indirect cost rate shall be applicable until the final indirect cost rate for the .

audited period is established. If negotiations are not conducted for the second or subsequent
twelve (12) month periods within ninety (90) days after completion of the previous period, the

AIR-550 Appendix B.1.2 Contract 9024.9
Page 1 of2 .
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;provisional indirect cost shall be utilized for the subsequent pericd(s) until an actnal indirect cost
rate is mutually agreed upon between the Contractor and the City.

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

E. There shall be no indirect cost rate or general administrative expense (G&A) mark-up applied fo

materials, other direct costs (ODC’s)., nor for Facilities Capital Cost of Money for either the
Contractor ot any of its subcontractors at any tier,

=

AUDITED INDIRECT COST RATE — NO CHANGE

=i

FINAL INDIRECT COST RATE —NO CHANGE

Iv. OTHER —NO CHANGE

AIR-550 Appendix B.1.2 Contract 8024.9
Page 2 of 2
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Appendix C.1.2 Supplemental - Supplement to Cost Proposal and Rates

CT9024.9: CAGE, Inc. - CM Services for CBIS Modernization Project
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AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO. 1. ‘i - 3 2 49

MODIFICATION NO. 5 TO CONTRACT NO. 9024.9, CONSTRUCTION MANAGEMENT

SERVICES FOR THE INTERNATIONAL TERMINAL AND TERMINAL 3 BOARDING

AREA F CHECKED BAGGAGE INSPECTION SYSTEM MODERNIZATION PROGRAM

AND THE INTERNATIONAL TERMINAL BAGGAGE HANDLING SYSTEM

IMPROVEMENTS PROJECT, WITH CAGE PROFESSIONAL SERVICES, INC. (DBA

CAGE, INC.) TO INCREASE THE NOT-TO-EXCEED AMOUNT BY $795,000 FOR A

FINAL TOTAL CONTRACT AMOUNT NOT TO EXCEED $8,595,000 AND TO INCREASE

THE CONTRACT DURATION BY NINE MONTHS FOR A TOTAL CONTRACT
DURATION OF 51 MONTHS :

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

in 2011, the Transportation Security Administration (TSA) initiated a Recapitalization
Program for the purpose of funding the modernization of the TSA’s Explosive
Detection Systems equipment within Airport bag room Checked Baggage Inspection
Systems (CBIS); and

on March 1, 2011, by Resolution No. 11-00435, the Commission authorized the
Director to execute an Other Transaction Agreement (OTA) with the TSA for 90%
reimbursement of design costs, including construction management services during
design, for the International Terminal (IT) and Boarding Area F (BAF) Checked
Baggage Inspection System (CBIS) Modemization Program under the TSA’s

" Recapitalization Program; and

on June 30, 2011, by Resolution No. 11-0146, the Commission awarded this Contract
9024.9 to CAGE, Inc. (dba CAGE Professional Services, Inc.) for Construction
Management (CM) Services for the IT and BAF CBIS Modernization Program and
the IT Baggage Handling System (BHS) Improvements Project. The original Contract
Amount was a not-to-exceed amount of $585,805, with an initial contract duration of
six months for CM support services for the design phase ending on December 29,
2011; and :

by various resolutions, the Commission has approved Modification Nos. 1 through 4
to provide for contract renewals tied to the schedule of the 9024.A contract, fora
correct contract amount not to exceed $7,800,000, with a duration of 42 months; and

this Modification No. 5 to.Contract No. 9024.9 with CAGE, Inc. extends the contract
duration by nine months for a final completion date of September 30, 2015 and
increases the contract amount by $795,000 to allow for closeout of the project,
completion of reimbursement requests to the TSA, and the possible design

. coordination for a future bid package. The final not-to-exceed amount is $8,595,000

with a total contract duration is 51 months. This Modification will be funded from the
Airport’s 5-year Capital Improvement Plan; and

Page 1 of 2
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WHEREAS,

RESOLVED,

AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO
.o ’\' o "
RESOLUTION NO. rd =g

due to the federal funding component for these services, there are no Local Business
Enterprise (LBE) sub-consultant participation goals for the contract. The Airport
encouraged proposers to utilize “best efforts” to subcontract at least 10% of the work
to certified small and disadvantaged businesses (SDB). Due to the specialized nature
of the services, CAGE, Inc. is committed to achieving a 5.8% SDB sub-consultant
participation; now, therefore be it

that the Commission hereby approves Modification No. 5 to Contract No. 9024.9,
Construction Management Services for the International Terminal and Boarding Area
F Checked Baggage Inspection System Modernization Program, Boarding Area E -
Checked Baggage Inspection System Activation and the International Terminal
Baggage Handling System Improvements Project with CAGE Professional Services,
Inc. (dba CAGE, Inc.) to increase the not-to-exceed amount by $795,000 for a final
total contract amount not to exceed $8,595,000 and to extend the contract duration by
nine months for a total contract duration of 51 months and a new completion date of
September 30, 2015.

Page 2 of 2

I hereby certify that the foregoing resolution was adopted by t&e Airport Commission

at its meeting qf
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San Francisco International Alrport

MEMORANDUM
December 2, 2014

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

FROM: Airport Director

SUBJECT: Modification No. 5 to Contract No. 9024.9, Construction Management Services for the
International Terminal and Terminal 3 Boarding Area F Checked Baggage Inspection System
Modernization Program and the International Terminal Baggage Handling System Improvements

DIRECTOR'S RECOMMENDATION: APPROVE MODIFICATION NO. 5 TO CONTRACT NO. 9024.9,
CONSTRUCTION MANAGEMENT SERVICES FOR THE INTERNATIONAL TERMINAT, AND
TERMINAL 3 BOARDING AREA F CHECKED BAGGAGE INSPECTION SYSTEM MODERNIZATION
PROGRAM AND THE INTERNATIONAL TERMINAL BAGGAGE HANDLING SYSTEM
IMPROVEMENTS PROJECT, WITH CAGE PROFESSIONAL SERVICES, INC. (DBA CAGE, INC.) TO
INCREASE THE NOT-TO-EXCEED AMOUNT BY $795,000 FOR A FINAL TOTAL CONTRACT
AMOUNT NOT TO EXCEED $8,595,000 AND INCREASE THE CONTRACT DURATION BY NINE
JONTHS FOR A TOTAL CONTRACT DURATION OF 51 MONTHS

Executive Summary

Transmitted herewith for your approval is a pr oposed Resolution approving Mod1ﬁcat10n No. 5 to Contract No.
9024.9, Construction Management (CM) Services for the International Terminal and Terminal 3 Boarding Area
F (BAF) Checked Baggage Inspection System (CBIS) Modernization Program, Boarding Area E (BAE) CBIS
Activation and the International Terminal (IT) Baggage Handling System Improvements Project with CAGE
Professional Services, Inc. (dba CAGE, Inc.), to increase the not-to-exceed amount by $795,000 for a final total
contract amount not to exceed $8,595,000 and inctease the contract duration by nine months for a total contract
duration of 51 months.

Background

In 2011, the Transportation Secutity Administration (TSA) injtiated a Recapitalization Program for the purpose
of funding the modernization of the TSA’s Explosive Detection Systems equipment within Airport bag room
CBIS. .

On March 1, 2011, by Resohition No. 11-0045, the Commission authorized the Director to execute an Other
Transaction A‘greement (OTA) with the TSA for 90% reimbursement of design costs, including construction
management services, for the IT and BAF CBIS Modernization Program under the TSA’S Recapltallzahon
Program.

AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO THIS PRINT COVERS CALENDAR ITEM NO. _g_
EDWIN M, LEE LARRY MAZZOLA LINDA 5. CRAYTON ELEANOR JOHNS RICHARD J. GUGGENHIME PETER A. STERN JOHN L. MARTIN
MAYOR PRESIDENT , VICE PRESIDENT AIRPORT DIRECTOR

Post Office Box 8097 San Francisco, California 94128  Tel 650,821 .50(_)10 5 FfﬁGSO.SZLSOOS www.flysfo.com



Airport Commission -2 : B December 2, 2014

On June'30, 2011, by Resolution No. 11-0146, the Commission awarded Contract No..9024.9 to CAGE, Inc. for
Construction Management (CM) Services, CAGE, Inc, provides CM services for Contract No. 9024.A Design-
Build Services for this Project with VanDerLande Industties (VI) with a contract andount of $83 868,927 and a
contract expiraﬁon date of March 31, 2015. The construction prOJect includes:

e IT and Terminal 3 BAF CBIS Modernization Program ("Modermzaﬁon Program");
* BAE CBIS Activation;
» IT Baggage Handling System (BHS) Improvements Project

The original not-to-exceed contract amount was $585,805, with an initial contract duration of six months for
CM services for the design phase only

By various resolutions, the Commission has approved Modification Nos. 1 through 4 to provide for contract
renewals tied to the schedule of the 9024.A confract, for a correct contract amount not to exceed $7,800,000,
with a duration of 42 months.

This Modification No. 5 to Contract No. 9024.9 with CAGE, Iuc. extends the contract duration by nine months
for a final completion date of September 30, 2015 and increases the contract amount by $795,000 to allow for
closeout of the project, completion of reimbursement requests to the TSA, and the possible design coordination
for a future bid package. The final modified not-to-éxceed amount is $8,595,000 with a total contract duration
of 51 months. This Modification will be funded from the Airport’s 5-year Capital Improvement Plan.

Due to ongoing issues with the operational performance of the TSA furnished screening equipment and its
effect on Airport and airline operational capacity, the Modernization Project under the TSA’s Recapitalization

*rogram is on hold. Once a mutual resolution between the TSA and Airport is reached, the Airport will
reevaluate the program and develop a revised project delivery strategy to complete the program.

Due to the federal fonding coml;'bnent for these services, there are no Local Business Enterprise (LBE) sub-
consultant participation goals for the contract. Staff encouraged proposers to utilize “best efforts™ to subcontract
at least 10% of the work to certified small disadvantaged businesses (SDB). Due to the specialized nature.of the
services, CAGE, Inc. is comimitted to achieving a 5.8% SDB sub-consultant participation.

Recommendation

Based on the above, [ recommend the Commission approve Modification No. 5 to Contract No. 9024.9, CM
Services for the IT and BAF CBIS Modernization Program, BAE CBIS Activation and the IT Terminal BHS
Improvements Project with CAGE Professional Services, Inc. (dba CAGE, Inc.) to increase the not-to-exceed
amount by $795,000 for a final total contract amount not to exceed $8,595,000 and to extend the contract
duration by nine months for a total contract durauon of 51 months and a new completion date of September 3 O
2015 : ‘

Anport Director

- Prepa;ted by: Geoffrey W. Neumayr | (
" Deputy Airport Director .
Design & Construction

Attachment
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City and County of San Francisco
Airport Commission
, P.O. Box 8097 4
San Francisco, California 94128

Fourth Modification

THIS MODIFICATION (this “Modification™) is made as of June 17, 2014, in San Francisco, California,
by and between CAGE Professional Services, Inc. (“Contractor™), and the City and County of San
Francisco, a municipal corporation (“City™), acting by and through its Airport Commission or the
Commission’s designated agent, hereinafter referred to as “Commission.”

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

WHEREAS, the Commission adopted Resolution Number 11-0146 on June 30, 2011 which awarded said
Agreement for the period of June 30, 2011 through December 31, 2011; and

WHEREAS, the Commission adopted Resolution Number 11-0221 on October 4, 2011 which awarded
Modification number | for a new term ending on December 31, 2013; and

WHEREAS, the Commission adopted Resolution Number 12-0158 on July 17, 2012 which awarded
Modification number 2; and

WHEREAS, the Corﬁmission adopted Resolution Number 13-0248 on December 3, 2013 which awarded
Modification number 3; and :

WHEREAS, City and Contractor desire to modify the Agreement on the terms and conditions set forth
herein to extend professional services for a six (6) month period for a new end date of December 31, 2014
and increase compensation payable -in the not-to-exceed amount of Eight Hundred Thousand Dollars
($800.000) for a not-to-exceed contract amount of Seven Million Eight Hundred Thousand Dollars
($7.800,000); and

WHEREAS, Commission approved this Modification 4 pursuant to Resolution Number 14-0124 on June
17, 2014; and

WHEREAS, approval for this Modification was obtained when the Civil Seﬁice Commission approved
Contract number PSC #4099-09/10 on June 2, 2014; and

WHEREAS, prior modifications were identified as “Amendments™, this and further modifications are,
and will be, identified as “Modifications”; and

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

a.  Agreement. The term “Agreement” shall mean the Agreement dated June 30, 2011 between
Contractor and City, as amended by the:

First Amendment, dated October 4, 2011, and

AIR-550(7-11) Page 1 of 3 Fourth Modification,
Contract 9024.9
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Second Amendment, dated July 17,2012, and
Third Amendment, dated December 3, 2013

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

2. Section 2. Term of the Agreement is hereby amended to extend the term of the contract for six
(6) months for a new ending date of December 31, 2014,

3.  Section 5. Compensation is her;aby amended to increase the total compensation payable by an
amount not to exceed Eight Hundred Thousand Dollars ($800,000) for a new total not to exceed amount
of Seven Million, Eight Hundred Thousand Dollars ($7,800,000).

4.  Section 25, Notices to the Parties is deleted in its entirety and replaced with the following:

25. Notices to the Parties. Unless otherwise indicated elsewhere in this Agreement, all written
communications sent by the parties may be by U.S. mail, or by e-mail, and shall be addressed as follows:

To City: Greg McCarthy
Project Manager
San Francisco [nternational Alrport
Design and Construction
P.O. Box 8097
San Francisco, California 94128
Email: greg.mccarthy(@flysfo.com
Fax: (650) 821-7779

"To Contractor:  Peter Bjostad
Vice President
Cage, Inc.
6440 N. Beltline Road, Suite 125
Irving, Texas 75063
Email: pbjostad@cage-inc.com
Fax: (972) 550-9221

1

5. Effective Date. Each of the modifications set forth in Section 2 shall be effective on and after June
17,2014.

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

AIR-550 (7 1) Pagc 2 0f3 Fourth Modification,
Contract 9024.9
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IN WITNESS WHEREOF, Contractor and City have executed this Modification as of the date first

referenced above.

CITY
AIRPORT COMMISSION
CITY AND NTY OF
SANF

By:

/(JKMartin. A‘irport Director

Attest:

y %W@Mﬂé

J e;{n aramatti, Secretary

/bc{rt Commission

Resolution No: 14-0124

Adopted on: June 17, 2014

Approved as to Form:

Dennis 1. Herrera
City Attorney

A,

eather Wolnick
Deputy City Attorney

CONTRACTOR

John Boodee

President

CAGE Professional Services, Inc.
6303 Commerce Drive, Suite 150
Irving, Texas 75063
972-550-1001

81238
City Vendor Number

75-2722503
Federal Employer ID Number

AIR-350 (7-11)
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MODIFICATION NO 4 TO CONTRACT NO. 9024.9, CONSTRUCTION MANAGEMENT (CM

AIRPORT COMMISSION
CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO. - 1 4 3 1 24

SERVICES FOR THE INTERNATIONAL TERMINAL (IT) AND TERMINAL 3 (T3) BOARDING

AREA F (BAF) CHECKED BAGGAGE INSPECTION SYSTEM (CBIS) MODERNIZATION
PROGRAM AND THE IT BAGGAGE HANDLING SYSTEM (BHS) IMPROVEMENTS PROJECT,

WITH CAGE, INC, TO INCREASE THE NOT-TO-EXCEED AMOUNT BY $800,000 AND
INCREASE THE CONTRACT COMPLETION DATE SIX MONTHS FOR A NEW TOTAL

CONTRACT AMOUNT NOT TO EXCEED $7.800,000 AND ESTABLISH A NEW CONTRACT

DURATION ENDING DECEMBER 31, 2014

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,
WHEREAS,

WHEREAS,

on March 1, 2011, by Resolution No. 11-0045, the Cammission authorized the Director to
execule an Other Transaction Agreement (OTA) with the Transportation Security
Adniinistration (TSA) for 90% reimbursement of design costs, including coustruction
management services during design, for the IT and BAF CBiS Modernization Program under
the TSA’s Recapitalization Program; and

on June 30, 2011, by Resolntion No. 11-0146, the Commission awarded the Contract 1o

'CAGE, Inc. for CM Services for the 1T and T3, BAF CBIS Modernization Program and the

IT BHS Improvements Project. In a not to exceed amount of $585,805, with a contract
duration of six months for CM support services for the design-phase ending on December 29,
2011; and :

on October 4, 201 1, by Resolution No. 110221, the Cotmmission authorized Modification No.
1 to this Contract in an amount not to exceed $4,823,109, for CM services during the
construction phase through December 29, 2013 for a total Contract Amount not to exceed
$5,408,914; and

on July 17, 2012, by Resolution No. 12-0158, the Commission authorized Modification No, 2
to this Contract in an amount nof to exceed $780,800 for a total contract amount not {o exceed
$6,189,714, and with no change to the contract duration; and

on December 03, 2013, by Resolution No. 13-0248, the Commission authorized Modifieation
No. 3 to this Contract in an amoun( not to exceed $810,286 for a total ¢ontract amount not to
exceed $7,000,000, and a new contract duration of 36 months, ending June 30, 2014; and -

per the OTA, the project team has designed, installed and placed into operation four Explosive

- Detection System (EDS) Screemng Machines. The onglnal TSA approvcd design cannot

WHEREAS,

RESOLVED,

accommodate the increased screening requirement requiring a final joint solution between the
Airport, TSA and other stakeholders is not expected to be reached until October 2014; and

CM Services by CAGE Inc. are required for ongoing construction during the time required to

- develop a final joint solution with the TSA; and now, therefore be it

that the Commission hereby approves Modification No. 4 to Contract No, 9024.9, CM
Services for the IT and BAF CBIS Modernization Program, BAA CBIS Activation and the IT
BHS Improvements Project to increase the not to exceed amount by $800,000 and a time
extensian of six-months for a new total contract amount not to exceed $7,800,000 with a new
contract duration of 42 months, ending December 31, 2014,

1 bereby certify that the forsgoing resolution was adopted by the Airport Commission

at its meeting of

JUN 17 204 ) pu

[/ waﬂf:

Secretary
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San Francisco International Alrport

MEMORANDUM
June 17, 2014

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

FROM: Airport Director

SUBJECT: Modification No. 4 to Contract No, 9024.9, Construction Management (CM) Services for the
International Terminal (IT) and Terminal 3 (T3) Boarding Area F (BAF) Checked Baggage
Inspection System (CBIS) Modernization Program and the IT Baggage Handling System (BHS)
Improvements Project

DIRECTOR’S RECOMMENDATION: APPROVE MODIFICATION NO. 4 TO CONTRACT NO. 9024.9,
CM SERVICES FOR THE IT & T3, BAF CBIS MODERNIZATION PROGRAM AND THE IT BHS
IMPROVEMENTS PROJECT, WITH CAGE, INC. FOR AN INTERIM PERIOD OF SIX MONTHS
(FHROUGH DECEMBER 31, 2014) IN THE AMOUNT OF $800,000, FOR A NEW TOTAL CONTRACT
AMOUNT NOT TO EXCEED $7,800,000 »

sExecutive Summary

Transmitted herewith for your approval is a proposed resolution approving Modification No. 4 to Contract No,
9024.9, CM Services for the IT and BAF CBIS Modernization Program, BAA CBIS Activation and the IT
Baggage Handling System Improvements Project in the amount of $800,000. This amendment establishes a
new not-to-exceed amount of $7,800,000 and extends the contract duration by six months for a new contract
termination date of December 31, 2014,

Backaround

The Commission awarded Contract No. 9024.9 on June 30, 2011, by Resolution No. 11-0146. The Commission
awarded the Contract to CAGE, Inc. for CM Services for the IT and T3, BAF CBIS Modernization Program,
BAA CBIS Activation and the [T Baggage Handling System Impravements Project. The original not-to-exceed
amount was $585,805, with a contract duration of six months for CM support services for the design phase
ending on December 29, 2011,

On October 4, 2011, by Resolution No. 1 1-0221, the Commission authorized Modification No. 1 to this
Contract in an amount not to exceed $4,823,109, for CM services during the construction phase through
December 29, 2013, fora total Contract Amount not ta exceed $5,408,914.

On July 17, 2012, by Resolution No. 120158, the Commission authorized the Modification No. 2 to this
Contract In an amount no to exceed §780,800 for & total contract amount not to exceed $6,189,714, and with no
change to the contract duration, ,

M

. x g
RIRPORY COMMISSION CITY AND COUNTY OF SAN FRANCISCO THIS PRINT COVERS CALENDAR ITEM NO.
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Ajrpor{ Commission Ny 8 June 17, 2014
On December 3, 2013, by Resolution 13-0248, the Commission authorized ihe Modification No. 3 to this
Contract in an amount not to exceed $810,286 for a total contract amount not to exceed $7,000,000, and with a
contract duration ending June 30, 2014,

CAGE, Tnc. provides CM services for the construction Contract No, 9024, A with VanDerLande Industries (V)
with a contract amount of $83,138,927. The contract is-primarily a cost-plus-fee agreement with marerial bid
{tems. The V1 Contract is divided into 4 asks: Task | and Task 2 conuain work covered under a reimbursable
-Other Transaction Agreement {OTA) with the Transportation Security Administration (TSA). Task 3 and Task
4 are associated with non-OTA reimbursable work outside the CBIS/Checked Baggage Resolution Area
(CBRA) areas (e.g. BAE improvements, transfer line, etc.).

For Tasks | and 2 (under the OTA) the CBIS Project provides for the design and construction services for the
recapitalization of the TSA Explosive Detection System (EDS) equipment within the CBIS at the I'T Terminal A
and G and T3, BAF,

Per the OTA, the design and construction of the project has followed the TSA prepared Flanning Guidelines and
Design Standards (PGDS). To date, the project team has installed and placed into operation four TSA furnished
CTX 9800 Screening Machines, which are producing significantly higher alarm rates than what was forecasted

in the TSA PGDS. The higher alarm rates force an increased amount of bags to be sent to the TSA CBRA areas
{where bags are searched manually). The original design of the project cannot accommodate these higher alarm
-ates. Addilional CTX machines, recirculation and temporary conveyors were required to be installed as a
(emporary measure to maintain Airport operations. All of these items were not included in the original OTA

Scope of Work but are necessary to install the systems and maintain Airport operations, The Airport is -
discussing options with the TSA and other stakeholders to reach a final joint solution; but a solution is not
expected to be reached until October 2014.

To the extent that the project team cannot reasonably determine haw this joint solution will affect the overall
program scope and budget, this amendment requests a six-raonth time extension for CM services with CAGE,
Inc. while the joint solution is being developed. The CM services are required for ongoing construction during
the interim, as follows: '

1) to facilitate a joint solution with a possible redesign of the CBRA areas;

2) to provide CM Services for the BHS re-control work underway on Task 3;

3) to provide CM Services for remaining safety updates on Task 4; and

4) to continue the necessary support documentation to seek reimbursement from the TSA under the
current OTA agreement, including the possible development of a new or amended OTA for any
agreed-upon redesign of the CBRA areas.

This Modification No. 4 to Contract No. 9024.9 with CAGE, Inc. increases the contract time of services by six
months, and the contract amount by $800,000 to allow for reassessment of the program, through to December
31, 2014, This modification will be funded from the Airport’s 5-year Capital Improvement Plan, recently
appraved by the Commission on February 18,2014,

Depending on the outcome of the joint sofution with TSA, Staff will assess the overall program changes needed
by November 2014, to complete the intended OTA Scope and return to the Commission (o request approval for
any changes required to implement this joint solution, e
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Airport Commission o 3 June 17, 2014

(@m\ Due to the federal funding component for these services, there are no Local Business Enterprise (LBE)
subconsultant participation goals for the contract. The Airport encouraged proposers to utilize “best efforts” to
subcontract at least 10% of the work to certified small and disadvantaged businesses (SDB). Due to the
specialized nature of the services, CAGE Inc. is committed to achieving a 5.8% SDB subconsultant
participation. '

Recommendation

Based on the above, I recommend the Commission approve this Modification No. 4 to Contract No. 9024.9, CM
Services for the IT and BAF CBIS Modernization Program, BAA CBIS Activation and the IT Terminal

BHS Improvements Project with CAGE, In., to increase the not-to-exceed amount by $800,000 and a time
extension of six-months for a new total contract amount not to exceed $7,800,000 with a new contract duration
ending December 31, 2014,

ohn L. Martin
Airport Director

Prepared by: Geoffrey W Neumayr
Deputy Airport Director
fw’“ Design & Construction

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

Third Amendment

THIS AMENDMENT (this “Amendment”) is made as of December 3, 2013, in San Francisco.
California, by and between CAGE Professional Services, Inc. (“Contractor”), and the City and County
of San Francisco, a municipal corporation (“City™), acting by and through its Airport Commission or the
Commission’s designated agent, hereinafter referred to as “Commission.”

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

WHEREAS, the Commission adopted Reselution Number 11-0146 on June 30, 2011 which awarded said
Agreement for the period of June 30, 2011 through December 31, 2011; and

WHEREAS the Comnnssmn adopted Resolution Number 11-0221 on October 4, 2011 Whlch awarded
Modification number 1for a new term ending on December 31, 2013; and

WHEREAS, the Commission adopted Resolution Number 12-0158 on July 17, 2012 which awarded
Modification number 2; and :

WHEREAS, City and Contractor desire to modify the Agreement on the terms and conditions set forth
herein to extend professional services for a six (6) month period for a new end date of June 30, 2014 and
increase compensation payable in the not-to-exceed amount of Eight Hundred Ten Thousand Two
Hundred Eighty-six Dollars ($810,286) in order to develop a joint solution between the Airport, the
Transportation Security Administration (TSA) and other stakeholders regarding the increased screening
requirements required by TSA; and

WHEREAS, Commission awarded this Modification 3 pursuant to Resolution Number 13-0248 on
December 3, 2013; and '

WHEREAS, administrative approval for this Amendment was obtained when the Department of Human '
Resources approved Contract number PSC #4099-09/10 on February 22, 2013; and

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

a; - Agreement. The term “Agreement” shall mean the Agreement dated June 30, 2011 between
Contractor and City, as amended by the: ‘

First Amendment, dated October 4, 2011, and
Second Amendnient, dated July 17, 2012

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

AIR—Q’»O {7- 11) Page 1 0of 3 Third Amendment Contract 9024 9
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2. Section 2. Term of the Agreement is hereby amended to extend the term of the contract for six
(6) months for a new ending date of June 30, 2014.

3. . Section 5. Compensation is hereby amended to. increase the total compensation payable by an
amount not to exceed Eight Hundred Ten Thousand Two Hundred Eighty-six Dollars ($810,286) for a
new total not to exceed amount of Seven Million Dollars ($7,000,000).

4, Effective Date. Each of the modifications set forth in Section 2 shail be effective on and after
December 3, 2013. .

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

A'IR‘SSO (7-11) Page2of 3 Third Amendment, Coniract 9024.9
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IN WITNESS WHEREOF, Contractor and City have executed this Amendment as of the date first

referenced above.

CITY

AIRPORT COMMISSION
CITY AND COUNTY OF
SAN FRANCISCO

Recommended By:

Ivar SateroWimoﬁ Director

By: ’_Y_IM o M:_é“v!

John L. Martin;~A¥rport Director™
Ceo

Aftest:

Jean Cargmatii, Secretary
Airport Commission

Resolution No: 13-0248

Adopted on: December 3, 2013

Approved as to Form:

Dennis J. Herrera

City Attorney

by _len e 4, A
Heather Wolnick
Deputy City Attorney

CONTRACTOR

John Boodee
President

972-550-1001

81238

75-2722503

< 2114 14

CAGE Professional Services, Inc.
6303 Commerce Drive, Suite 150
Irving, Texas 75063

City Vendor Number

Federal Employer ID Number

AIR-550 (7-11)
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AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO.____ 1 4 9 1 2 4

MOBDIFICATION NO. 4 TO CONTRACT NO. 9024.9, CONSTRUCTION MANAGEMENT (CM)

SERVICES FOR THE INTERNATIONAL TERMINAL (IT) AND TERMINAL 3 (T3) BOARDING
AREA F (BAF) CHECKED BAGGAGE INSPECTION SYSTEM (CBIS) MODERNIZATION
PROGRAM AND THE IT BAGGAGE HANDLING SYSTEM (BHS) IMPROVEMENTS PROJECT,

WITH CAGE, INC. TO INCREASE THE NOT-TO-EXCEED AMOUNT BY $800,000 AND
INCREASE THE CONTRACT COMPLETION DATE SIX MONTHS FOR A NEW TOTAL

CONTRACT AMOUNT NOT TO EXCEED 87,800,000 AND ESTABLISH A NEW CONTRACT

DURATION ENDING DECEMBER 31,2014

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

RESOLVED,

on March 1, 2011, by Resolution No. 11-0045, the Commission authorized the Director to
execute an Other Transaction Agreement (OTA) with the Transportation Security
Administration (TSA) for 90% reimbursement of design costs, including construction
management services during design, for the iT and BAF CBIS Modernization Program under
the TSA's Recapitalization Program; and

on June 30, 2011, by Resolution No. 11-0146, the Commission awarded the Contract to

CAGE, Inc. for CM Services for the IT and T3, BAF CBIS Modernization Program and the

IT BHS !mprovcments Project. In a not to exceed amount of $585,805, with a contract

duration of six months for CM support services for the design-phase ending on December 29,
2011; and

on October 4, 2011, by Resolution No. 11-0221, the Commission authorized Modification No.
t tothis Contract in an amount not to exceed 34,823,109, for CM services during the '
construction phase through December 29, 2013 for a total Contract Amount not to exceed
$5,408,914; and

onJuly 17, 20[2; by Resolution No. 12-0158, the Commission authorized Modification No. 2
to this Contract in an amount not to exceed $780,800 for a total contract amount not to exceed
$6,189,714, and with no change to the contract duration; and

on December 03, 2013, by Resolution No. 13-0248, the Commission authorized Modification
No. 3 to this Contract in an amount not to exceed $810,286 for a total contract amount not to
exceed $7,000,000, and a new contract duration of 36 months, ending June 30, 2014; and

per the OTA, the project team has designed, installed and placed into operation four Explosive
Detection System (EDS) Screening Machines. The original TSA approved design cannot
accommodate the increased screening requirement requiring a final joint solution between the
Airport, TSA and other stakeholders is not expected to be reached until October 2014; and

CM Services by CAGE Inc. are required for ongoing construction durmg the time required to
develop a final joint solution with the TSA; and now, therefore be it

that the Commission hereby approves Modification No. 4 to Contract No. 9024.9, CM
Services for the IT and BAF CBIS Modernization Program, BAA CBIS Activation and the IT
BHS Improvements Project 1o increase the not to exceed amount by $800,000 and a time
extension of six-months for a new total contract amount not to exceed $7,800,000 with a new
contract duration of 42 months, ending December 31, 2014,

1 bereby certify that the foregoing resolution was adopied by the Airport Commiission

WH 1708 A

at its meeting of

[ fr. lonnctts

Seaviary
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San Francisco International Airport

MEMORANDUM
June 17,2014

TO: AIRPORT COMMISSION

Hon. Larry Mazzola, President

Hon. Linda S. Crayton, Vice President

Hon. Eleanor Johns

Hon. Richard J. Guggenhime

Hon. Peter A, Stern
FROM: . Airport Director

SUBJECT: Modification No. 4 to Contract No. 9024.9, Construction Management (CM) Services for the
: International Terminal (IT) and Terminal 3 (T3) Boarding Area F (BAF) Checked Baggage
Inspection System (CBIS) Modernization Program and the IT Baggage Handling System (BHS)
Improvements Project

DIRECTOR'S RECOMMENDATION: APPROVE MODIFICATION NO, 4 TO CONTRACT NO. 9024.9,
CM SERVICES FOR THE IT & T3, BAF CBIS MODERNIZATION PROGRAM AND THE IT BHS
IMPROVEMENTS PROJECT, WITH CAGE, INC. FOR AN INTERIM PERIOD OF SIX MONTHS
(THROUGH DECEMBER 31, 2014) IN THE AMOUNT OF $800,000, FOR A NEW TOTAL CONTRACT
AMOUNT NOT TO EXCEED $7,800,000

A~%xecutive Summary

i

Transmitted herewith for your approval is a proposed resolution approving Modification No. 4 to Contract No.
9024.9, CM Services for the IT and BAF CBIS Modernization Program, BAA CBIS Activation and the IT
Baggage Handling System Improvements Project in the amount of $800,000. This amendment establishes a
new not-to-exceed amount of $7,800,000 and ektends the contract duration by six months for a new contract
termination date of December 31, 2014.

Background

The Commission awarded Contract No. 9024.9 on June 30, 2011, by Resolution No. 11-0146. The Commission
awarded the Contract to CAGE, Inc. for CM Services for the IT and T3, BAF CBIS Modernization Program,
BAA CBIS Activation and the IT Baggage Handling System Improvements Project The original not-to-exceed
amount was $585,805, with a contract duration of six months for CM support services for the demgu phase
ending on December 29, 2011.

On October 4, 2011, by Resolution No. 11-0221, the Commission authorized Modification No. I to this
Contract in an amount not to exceed $4,823,109, for CM services during the construction phase through
December 29, 2013, for a total Contract Amount not to exceed $5,408,914.

On July 17, 2012, by Resolution No. 12-0158, the Commission authorized the Modification No. 2 to this
Contract in an amount no to exceed $780,800 for a total contract amount not to exceed $6,189,714, and with no
change to the contract duration.

AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO THIS PRINT COVERS CALENDAR ITEM NO. q
EDWIN M. LEE LARRY MAZZOLA  LINDAS.CRAYTON  ELEANGRJOHNS  RICHARD J. GUGGENHIME  PETER A.STERN  JOHN L. MARTIN
MAYOR PRESIDENT VICE PRESIDENT . AIRPORT DIRECTOR
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Airport Commission ' -2 June 17, 2014
On December 3, 2013, by Resolution 13-0248, the Commission authorized the Modification No. 3 to this
Contract in an amount not to exceed $810,286 for a total contract amount not to exceed $7,000,000, and with a
.contract duration ending June 30, 2014,

CAGE, Inc. provides CM services for the construction Cohtract No. 9024.A with VanDerLande Industries (VI)
with a contract amount of $83,138,927. The contract is primarily a cost-plus-fee agreement with material bid
items, The VI Contract is divided into 4 tasks: Task 1 and Task 2 contain work covered under a reimbursable
Other Transaction Agreement (OTA) with the Transportation Security Administration (TSA). Task 3 and Task
4 are associated with non-OTA reimbursable work outside the CBIS/Checked Baggage Resolution Area
(CBRA) areas (e.g. BAE improvements, transfer line, etc.).

For Tasks 1 and 2 (under the OTA) the CBIS Project provides for the design and construetion services for the
recapitalization of the TSA Explosive Detection System (EDS) equipment within the CBIS at the IT Terminal A
and G and T3, BAF.

Per the OTA, the design and construction of the project has followed the TSA prepared Planning Guidelines and
Design Standards (PGDS). To date, the project team has installed and placed into operation four TSA furnished
CTX 9800 Screening Machines, which are producing significantly higher alarm rates than what was forecasted

in the TSA PGDS. The higher alarm rates force an increased amount of bags to be sent to the TSA CBRA areas
(where bags are searched manually). The original design of the project cannot accommodate these higher alarm
rates, Additional CTX machines, recirculation and temporary conveyors were required to be installed as a
temporary measure to maintain Airport operations. All of these items were not included in the original OTA

Scope of Work but are necessary to install the systems and maintain Airport operations. The Airport is A
discussing options with the TSA and other stakeholders to reach a final joint solution, but a solution is not
expected to be reached until October 2014.

To the extent that the project team cannot reasonably determine how this joint solution will affect the overall
program scope and budget, this amendment requests a six-month time extension for CM services with CAGE,
Inc. while the joint solution is being developed The CM services are required for ongoing construction during
the interim, as follows:

1) to facilitate a joint solution with a possible redesign of the CBRA areas;

2) to provide CM Services for the BHS re-control work underway on Task 3;

3) to provide CM Services for remaining safety updates on Task 4; and -

4) to continue the necessary support documentation to seek reimbursement from the TSA under the
current OTA agreement, including the possible development of a new or amended OTA for any
agreed-upon redesign of the CBRA areas,

This Modification No. 4 to Contract No. 9024.9 with CAGE, Inc. increases the contract time of services by six
months, and the contract amount by $800,000 to allow for reassessment of the program, through to December
31, 2014. This modification will be funded from the Airport’s 5-year Capital Improvement Plan recently
approved by the Commission on February 18, 2014,

Depending on the outcome of the joint solution with TSA, Staff will assess the overall program changes needed
by November 2014, to complete the intended OTA Scope and return to the Commission to request approval for
any changes required to implement this joint solution. -
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(@w Due to the federal funding component for these services, there are no Local Business Enterprise (LBE)
subconsultant participation goals for the contract. The Airport encouraged proposers to utilize “best efforts” to
subcontract at least 10% of the work to certified small and disadvantaged businesses (SDB). Due to the
specialized nature of the services, CAGE Inc. is committed to achieving a 5.8% SDB subconsultant
participation.

Recommendation

Based on the above, I recommend the Commission approve this Modification No. 4 to Contract No. 9024.9, CM
Services for the IT and BAF CBIS Modernization Program, BAA CBIS Activation and the IT Terminal

BHS Improvements Project with CAGE, In., to increase the not-to-exceed amount by $800,000 and a time
extension of six-months for a new total contract amount not to exceed $7,800,000 with a new contract duration
ending December 31, 2014. '

r
ohn L. Martin

Airport Director

Prepared by: Geoffrey W Neumayr
. Deputy Airport Director
fm‘\ Design & Construction

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

Fourth Modification

THIS MODIFICATION (this “Modification™) is made as of June 17, 2014, in San Francisco, California,
by and between CAGE Professional Services, Inc. (“Contractor™), and the City and County of San
Francisco, a municipal corporation (“City™), acting by and through its Airport Commission or the
Commission’s designated agent, hereinafter referred to as “Commission.”

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

WHEREAS, the Commission adopted Resolution Number 11-0146 on June 30, 2011 which awarded said
Agreement for the period of June 30, 2011 through December 31, 2011; and

WHEREAS, the Commission adopted Resolution Number 11-0221 on October 4, 2011 which awarded
Modification number 1 for a new term ending on December 31, 2013; and

WHEREAS, the Commission adopted Resolution Number 12-0158 on July 17, 2012 which awarded
Modification number 2; and

WHEREAS, the Commission adopted Resolution Number 13-0248 on December 3, 2013 which awarded
Modification number 3; and .

WHEREAS, City and Contractor desire to modify the Agreement on the terms and conditions set forth
herein to extend professional services for a six (6) month period for a new end date of December 31, 2014
and increase compensation payable in the not-to-exceed amount of Eight Hundred Thousand Dollars
($800,000) for a not-to-exceed contract amount of Seven Million Eight Hundred Thousand Dollars
($7.800,000); and

WHEREAS, Commission approved this Modification 4 pursuant to Resolution Number 14-0124 on June
17, 2014; and

WHEREAS, approval for this Modification was obtained when the Civil Service Commission approved
Contract number PSC #4099-09/10 on June 2, 2014; and

WHEREAS, prior modifications were identified as “Amendments™, this and further modifications are,
and will be, identified as “Modifications™; and

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

a.  Agreement. The term “Agreement” shall mean the Agreement dated June 30. 2011 between
Contractor and City, as amended by the:

First Amendment, dated October 4, 2011, and

AIR-550 (7-11) Page 1 of 3 ) Fourth Modn‘“cat;on
Contract 9024.9
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Second Amendment, dated July 17, 2012, and )
Third Amendment, dated December 3, 2013

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

2. Section 2. Term of the Agreement is hereby amended fo extend the term of the contract for six
(6) months for a new ending date of December 31, 2014.

3.  Section 5. Compensation is hereby amended to increase the total compensation payable by an
amount not to exceed Eight Hundred Theusand Dollars ($800,000) for a new total not to exceed amount
of Seven Million, Eight Hundred Thousand Dollars ($7,800,000).

4.  Section 25, Notices to the Parties is deleted in ifs entirety and replaced with the following:

25. Notices to the Parties. Unless otherwise indicated elsewhere in this Agreement, all written
communications sent by the parties may be by U.S. mail, or by e-mail, and shall be addressed as follows:

To City: Greg McCarthy
" Project Manager :

San Francisco International Airport
Design and Construction
P.O. Box 8097
San Francisco, California 94128
Email: greg.mecarthy(@flysfo.com
Fax: (650) 821-7779

To Contractor;:  Peter Bjostad
Vice President
Cage, Inc.
6440 N. Beltline Road, Suite 125
Irving, Texas 75063
Email: pbjostad@cage-inc.com
Fax: (972) 550-9221

5. Effective Date. Each of the modifications set forth in Section 2 shall be effective on and after June
17,2014.

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

Fourth Modification,
Contract 9024.9
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IN WITNESS WHEREOQOF, Contractor and City have executed: this Modification as of the date first

referenced above.

CITY

AIRPORT COMMISSION
CITY AND COUUNTY OF
SAN FRA

By:
/‘E'z_%fu,I/Martin, Airport Director

Attest:

o Y Lt

J e;a’n\taramatti, Secretary
irpgrt Commission

Resolution No: 14-0124

Adopted on: June 17, 2014

Approved as to Form:

Dennis J. Herrera
City Attorney

o e, A
H

eather Wolnick
Deputy City Attorney

CONTRACTOR

John Boodee

President

CAGE Professional Services, Inc.
6303 Commerce Drive, Suite 150
Irving, Texas 75063
972-550-1001

81238
City Vendor Number

752722503
Federal Employer ID Number

AIR-550(7-11)
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AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO. I 3 “ 24 8

MODIFICATION NO. 3 TO CONTRACT NO. 9024.9. CONSTRUCTION MANAGEMENT
SERVICES FOR THE INTERNATIONAL TERMINAL AND BOARDING AREA F CHECKED
BAGGAGE INSPECTION SYSTEM MODERNIZATION PROGRAM, BOARDING AREA A CBIS
ACTIVATION AND THE INTERNATIONAL TERMINAL BAGGAGE HANDLING SYSTEM
IMPROVEMENTS PROJECT TO INCREASE THE NOT TO EXCEED AMOUNT BY $810,286 AND
INCREASE THE CONTRACT COMPLETION DATE SIX MONTHS FOR A NEW TOTAL
CONTRACT AMOUNT NOT TO EXCEED $7.000.000 AND ESTABLISH A NEW CONTRACT
DURATION OF 33 MONTHS, ENDING SEPTEMBER 30, 2014, WITH CAGE, INC,

WHEREAS, onMarch 1, 2011, by Resolution No. 11-0045, the Commission authorized the Director to
execute an OTA with the TSA for 90% reimbursement of design costs, including construction
management services during design, for the IT and BAF CBIS Modemization Program under

. the TSA’s Recapitalization Program; and

WHEREAS, on June 30, 2011, by Resolution No. 11-0146, the Commission awarded the Contract to
CAGE Inc. for CM Services for the IT and T3, BAF CBIS Modernization Program, BAA
CBIS Activation and the IT BHS Improvements Project. The original not to exceed amount
was $585,805, with a contract duration of six months for CM support services for the design~
phase ending on December 29, 2011; and

WHEREAS, on October 4, 2011, by Resolution No., 11-0221, the Commission authorized the First
Amendment to this Contract in an amount not to exceed $4,823,109, for CM services during
the construction phase through December 29, 2013 for a total Contract Amount not to exceed
$5,408,914; and

WHEREAS, onJuly 17, 2012, by Resolution No. 12-0158, the Commission authorized the Second
Amendment to this Contract in an amount not to exceed $780,800 for a total contract amount
not to exceed $6,189,714, and with no change to the contract duration; and

WHEREAS, perthe OTA, the project team has designed, installed and placed into operation four (4) EDS
Screening Machines per the TSA Planning Guidelines and Design Standards which are
producing significantly higher alarm rates and has forced an increased amount of bags being
sent to the CBRA areas than what was forecasted in the TSA PGDS. The original TSA
approved design cannot accommodate the increased screening requirement requiring a final
joint solution between the Airport, TSA and other stakehslders is not expected to be reached
until March 2014; and

WHEREAS, the extent of CM Services and remaining OTA Construction Work is not reasonably known
without a final joint solution to the EDS Machines higher alarm rates but will be known in
approximately 4 months and where CM Services by CAGE Inc. are required for ongoing
construction and during the interim for the foliowing reasons: 1) to facilitate a joint solution
by where a new SEIO CTX Machine in International Terminal G will be installed and tested
with a TSA provided software patch in February 2014; and 2) to expand the temporary CBRA.
area in BAF to address the BHS demands in the short term; and 3) to provide Construction
Management Services for work not affected by this issue (primarily on Tasks 3 and 4) and
work that is underway where stopping those activities would compromise the integrity of the
BHS system; and 5) to continue the necessary support documentation to seek reimbursement
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AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO.___],_B_,_‘ 02 48

from the TSA under the OTA agreement, including the development of the Request for
Variance documentation; and now, therefore be it

RESOLVED, that the Commission hereby approves Modification No. 3 to Contract No. 9024.9, CM
Services for the IT and BAF CBIS Modernization Program, BAA CBIS Activation and the IT
BHS Improvements Project to increase the not to exceed amount by $810,286 and increase
the contract cormpletion date six months for a new total contract amount not to exceed
$7,000,000 and establish a new contract duration of 33 months, ending June 30, 2014, with
CAGE, Inc. and with a separate commission package to be submitted in May, 2014 describing
the joint solution and overall impact on the program.

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

pEC G 3 2013
o)

at ifs meeting of-

Secretary

1694



San Francisco lnternatlonal Airport

MEMORAND
December 3, 2013

AIRPORT COMMISSION
Hon. Larry Mazzola, President
Hon. Linda S. Crayton, Vice President
Hon. Eleanor Johns
Hon. Richard J” Guggenhime
Hon. Peter A. Stern '

FROM: Airport Director

SUBJECT: Modification No. 3 to Contract No. 9024.9, Construction Management Services for the
International Terminal (IT) and Terminal 3 (T3) Boarding Area F (BAF) Checked Baggage
Inspection System (CBIS) Modernization Program, Boarding Area A (BAA) CBIS Activation
and the IT Baggage Handling System (BHS) Improvements Project

DIRECTOR'S RECOMMENDATION: APPROVE MODIFICATION NO. 3 TO CONTRACT NO. 90249,
CONSTRUCTION MANAGEMENT SERVICES FOR THE IT & T3, BAF CBIS MODERNIZATION
PROGRAM AND THE IT BHS IMPROVEMENTS PROJECT FOR AN INTERIM PERIOD OF 6 MONTHS
(THROUGH JUNE 30, 2014) IN THE AMOUNT OF $810,286, FOR ANEW TOTAL CONTRACT
AMOUNT NOT TO EXCEED $7 000,000, WITH CAGE, INC.

Executive Summary

ransmitted herewith for your approval is a proposed resolution approving Modification No. 3 to Confract No.
9024.9, Construction Management (CM) Services for the IT and BAF CBIS Modermnization Program, BAA
CBIS Activation and the IT Baggage Handling System Improvements Project in the amount of $810,286. This
amendment establishes a new not to exceed amount of $7,000,000 and extends the contract duration by six
months for a new contract termination date of June 30, 2014.

Background .

The Commission awarded this Contract No. 9024.9 on June 30, 2011, by Resolution Ne. 11-0146. The
Commission awarded the Contract to CAGE Toe. for CM Services for the IT and T3, BAF CBIS Modernization
Program, BAA CBIS Activation and the IT Baggage Handling System Imaprovements Project. The original not
to exceed amount was $585,803, with a contract duration of six months for CM support services for the design-
phase ending on December 29, 2011.

On October 4, 2011, by Resolution No. 11-0221, the Commission authorized the First Amendment to this
Contract in an amount not to exceed $4,823,109, for CM services during the construction phase through
December 29, 2013 for a total Contract Amount not to exceed $5,408,914.

THIS PRINT COVERS CALENDAR ITEM NO. 7

AIRPORT COMMISSION CITY AND COUNTYAOF SAN FRANCISCO

EDWIN M. LEE LARRY MAZZOLA LINDA 5. CRAYTON ELEANOR JOHNS RICHARD J. GUGGENHIME PETER A. STERN JOHN L. MARTIN
MAYOR PRESIDENT . VICE PRESIDENT ) AIRPORT DIRECTOR

Post Office Box 8097  5an Frandisco, California 94128 Tel 650.821.5000 Fax 650.821.5005 www.flysfo.com
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Airport Commission - -3- ' December 3, 2013

Due to the federal funding component for these services, there are no Local Business Enterprise (LBE)
subconsultant participation goals for the contract. The Airport encouraged proposers to utilize “best efforts” to
subcontract at least 10% of the work to certified small and disadvantaged businesses (SDB). Due to the
specialized nature of the services, CAGE Inc. is committed to achieving a 5.8% SDB subconsultant
participation. '

Recommendation

Based on the above, I recommmend the Commission approve this Modification No. 3 to Contract No. 9024.9, CM
Services for the IT and BAF CBIS Modemization Program, BAA CBIS Activation and the IT Terminal

BHS Improvements Project to increase the not to exceed amount by $810,286 and increase the contract
completion date six months for a new total coniract amount not to exceed $7,000,000 and establish a new
contract duration of 33 months, ending June 30, 2014, with CAGE, Inc. ‘

John L;. Martin

) ’ Airport Director

Prepared by: Ivar Satero
Deputy Airport Director
Design, Construction & Technology

Attachment
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City and County of San Francisco
Airport Commission
P.O. Box 8097
% San Francisco, California 94128

Second Amendment

THIS AMENDMENT (this “Amendment™) is made as of July 17, 2012, in San Francisco, California, by
and between CAGE Professional Services, Inc. (“Contractor”), and the City and County of San
Francisco, a municipal corporation (“City”), acting by and through its Airport Commission or the
Commission’s designated agent, hereinafter referred to as “Commission.”

RECITALS
WHEREAS, City and Confractor have entered into the Agreement (as defined below); and

WHEREAS, the Commission adopted Resolution Number 11-0146 on June 30, 2011 which authorized
the award of said Agreement for the period of June 30, 2011 through December 31, 2011; and

WHEREAS, City and Contractor desire to modify the Agreement on the terms and conditions set forth -
bherein to increase the Agreement amount and to modify FAR compliant consultant overhead rates as
approved by risk management; and

WHEREAS, Commission approved this Modlﬁcatlon number 2 pursuant to Resolution Number 12-0158
on July 17, 2012; and

WHEREAS, approval for this Amendment was obtained when the Department of Human Resources
approved Contract number PSC #4099-09/10 on February 22, 2013; and .

WHEREAS, the Commission desires to modify the Agreement for administrative changes requlred by
recently enacted San Francisco contracting ordinances; and

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

a,  Agreement. The term “Agreement” shall mean the Agreement dated June 30, 2011 between
Contractor and City, as amended by the:

First Amendment, dated October 4, 2011

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

2. Section 5. Compensation is hereby amended to:
a. Increase the total compensation payable by an amount not to exceed Seven Hundred Eighty

Thousand Eight Hundred Dollars ($780,800) for a new total not to exceed amount of Six
Million One Hundred Eighty-nine Thousand Seven Hundred Fourteen Dollars ($6,189,714).

AIR-550 (7-11) Page 10f8 Second Amendment, Contract 9024.9
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3.

b. Appendix B.1 is hereby modified to .incorporate updated provisional overhead rates and is
attached to this second amendment as Appendix B.1.1.

¢. Appendix C.1 is hereby deleted in its entirety and replaced with revised C.1.1 attached to this
second amendment. »

d. Appendix C.2 is hereby deleted in its entirety and replaced with revised C.2.1 attached to this
second amendment.

e. Appendix C.3 is hereby deleted in its entirety and replaced with revised C.3.1 attached to this
second amendment.

Revised Section 8. Submitting False Claims; Monetary Penalties is hereby replaced in its

entirety to read as follows:

4.

8.  Submitting False Claims; .Monetary Penalties,

Pursuant to San Francisco Administrative Code §21.35, any contractor, subcontractor or
consultant who submits a false claim shall be liable to the City for the statutory penalties set forth in
that section. The text of Section 21.35, along with the entire San Francisco Administrative Code is
available on. the web at:
http/fwww.amlegal com/mxt/eateway.dll 2Ftemplates& fn=default htm& vid=amlegal:sanfrancisco
¢a A contractor, subcontractor or consultant will be deemed to have submitted a false claim to the
City if the contractor, subcontractor or consultant: () knowingly presents or causes to be presented
to an officer or employee of the City a false claim or request for payment or approval; (b)
knowingly makes, uses, or causes to be made or used a false record or statement to get a false claim
paid or approved by the City; (c) conspires to defraud the City by getting a false claim allowed or
paid by the City; (d) knowingly makes, uses, or causes to be made or used a false record or
statement to conceal, avoid, or decrease an obligation to pay or transmit money or property to the
City; or (e) is a beneficiary of an inadvertent submission of a false claim to the City, subsequently
discovers the falsity of the claim, and fails to disclose the false claim to the City within a reasonable
time after discovery of the false claim.

Revised Section 33. Federal Non-Discrimination Provisions is hereby replaced in its entirety to

read as follows:

33. Federal Non-Discrimination Provisions

49 CFR Part 21. Contractor for itself, its personal representatives, successors in interest, and
assigns, as part of the consideration hereof, does hereby covenant and agree that Contractor shall
maintain and operate the Airport facilities and services in compliance with all requirements
imposed pursuant to Title 49, Code of Federal Regulations, DOT, Subtitle A, Office of the
Secretary, Part 21, Nondiscrimination in Federally-Assisted Programs of the Department of
Transportation — Effectuation of Title VI of the Civil Rights Act of 1964, as said regulations may
be amended. Contractor, for itself, its personal representatives, successors in interest, and assigps,
agrees that Contractor in its operation at and use of San Francisco International Airport, covenants
that (1) no person on the grounds of race, color, national origin or sex shall be excluded from

- participation in, denied the benefits of, or be otherwise subjected to discrimination in the use of said

facilities; (2) that in the construction of any improvements on, over, or under the Airport and the
furnishing of services thereon, no person on the grounds of race, color, national origin or sex shall
be excluded from participation or denied the benefits of, or otherwise be subject to discrimination,

AIR-550 (7-11) Page 2 of 8 Second Amendment, Contract 9024.9
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(3) that Contractor shall use all City premises in compliance with all other requirements imposed by
or pursuant to Title 49, Code of Federal Regulations, DOT, Subtitle A — Office of the Secretary of
Transportation, Part 21, Nondiscrimination in Federally-Assisted Programs of the Department of
Transportation — Effectuation of Title V1 of the Civil Rights Act of 1964, and as said Regulations
may be amended. These Regulations are incorporated as though fully set forth herein. Contractor
agrees to include the above statements in any subsequent contract that it enters into with
subcontractors and cause those agreements to similarly include the statements, and cause those
businesses to include the statements in further agreements.

49 CFR Part 23. This Agreement is subject to the requirements of the U.S. Department of
Transportation’s regulations, 49 Code of Federal Regulations, Part 23. Contractor agrees that it will
not discriminate against any business owner because of the owner’s race, color, national origin, or
sex in connection with the award or performance of any concession agreement, management
contract, or subcontract, purchase’or lease agreement, or other agreement covered by 49 Code of
Federal Regulations Part 23. Contractor agrees to include the above statements in any subsequent
contract covered by 49 Code of Federal Regulations, Part 23, that it enters and cause those
businesses to similarly include the statements in further agreements.

Failure by the contractor to comply with the requirements of this section is a material breach
of this contract, which may result in the termination of this contract or such other remedy as the
Airport deems appropriate.

5. Revised Section 43. Requiring Minimum Compensation for Covered Employees is hereby
replaced in its entirety to read as follows:

43. Requiriﬁg Minimum Compensation for Covered Employees

a. Contractor agrees to comply fully with and be bound by all of the provisions of the
Minimum Compensation Ordinance (MCO), as set forth in San Francisco Administrative Code
Chapter 12P (Chapter 12P), including the remedies provided, and implementing guidelines and
rules. The provisions of Sections 12P.5 and 12P.5.1 of Chapter 12P are incorporated 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.sfeov.org/olse/mea, A partial listing of some of Contractor's
obligations under the MCO is set forth in this Section. Contractor is required to comply with all the
provisions of the MCO, irrespective of the listing of obligations in this Section.

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

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, if
taken within 90 days of the exercise or attempted exercise of such rights, will be rebuttably
presumed to be retaliation prohibited by the MCO.
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6.

d. Contractor shall maintain employee and payroll records as required by the MCO. If
Contractor fails to do so, it shall be presumed that the Contractor 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
employees and conduct audits of Contractor.

f. Contractor's commitment to provide the Minimum Compensation is a material element
of the City's consideration for this Agreement. The City in its sole discretion shall determine
whether such a breach has occurred. The City and the public will suffer actual damage that will be
impractical or extremely difficult to determine if the Contractor fails to comply with these
requirements. Contractor agrees that the sums set forth in Section 12P.6.1 of the MCO as liquidated
damages are not a penalty, but are reasonable estimates of the loss that the City and the public will
incur for Contractor's noncompliance. The procedures governing the assessment of liquidated
damages shall be those set forth in Section 12P.6.2 of Chapter 12P.

g.  Contractor understands and agrees that if it fails to comply with the requirements of the
MCQO, the City shall have the right to pursue any rights or remedies available under Chapter 12P
(including liquidated damages), under the terms of the contract, and under applicable law. If, within
30 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 fails-to commence efforts to cure within such period, or thereafter
fails diligently to pursue such cure to completion, the City shall have the right to pursue any rights
or remedies available under applicable law, including those set forth in Section-12P.6(c) of Chapter
12P. Each of these remedies shall be exercisable individually or in combination with any other
rights or remedies available to the City.

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

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

- year.

Revised Section 44. Requiring Health Benefits for Covered Employees is hereby replaced in its

entirety to read as follows:

44. Requiring Health Benefits for Covered Employees.

Contractor agrees to comply fully with and be bound by all of the provisions of the Health
Care Accountability Ordinance (HCAO), as set forth in San Francisco Administrative Code Chapter
12Q, including the remedies provided, and implementing regulations, as the same may be amended
from time to time. The provisions of section 12Q.5.1 of Chapter 12Q are incorporated by reference
and made a part of this Agreement as though fully set forth herein. The text of the HCAQ is
available on the web at www.sfgov.orp/olse. Capitalized terms used in this Section and not defined
in this Agreement shall have the meanings assigned to such terms in Chapter 12Q.
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a.  For each Covered Employee,.' Contractor shall provide the appropriate health benefit set
forth in Section 12Q.3 of the HCAO. If Contractor chooses to offer the health plan option, such
health plan shall meet the minimum standards set forth by the San Francisco Health Commission.

b.  Notwithstanding the above, if the Contractor is a small business as defined in Section
12Q.3(e) 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 a material breach of this
agreement. City shall notify Contractor if such a breach has occurred. If, within 30 days after
receiving City’s written notice of a breach of this Agreement for violating the HCAO, Contractor
fails to cure such breach or, if such breach cannot reasonably be cured within such period of 30
days, Contractor fails to commence efforts to cure within such period, or thereafter fails diligently
to pursue such cure to completion, City shall have the right to pursue the remedies set forth in
12Q.5.1 and 12Q.5(f)(1-6). Each of these remedies shall be exercisable individually or in
combination with any other rights or remedies available to City.

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

" an opportunity to obtain a cure of the violation.

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

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

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

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

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

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

AIR-550 (7-11) Page 50f 8 Second Amendment, Contract 9024.9
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k.  Contractor shall allow City to inspect Contractor’s job sites and have access to
Contractor’s employees in order to monitor and determine compliance with HCAO. City may
conduct random audits of Contractor to ascertain its compliance with HCAO. Contractor agrees to
cooperate with City when it conducts such audits.

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

7. Section 64, Labor Peace / Card Check Rule is deleted in its entirety and replaced with the
following:

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 Airport’s Labor
Peace / Card Check Rule, 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/Card Check Rule,
Contractor shall, among other actions: (a) Enter into a Labor Peace/Card Check Rule Agreement with any
Labor Organization which requests such an agreement and which has registered with the Airport Director
or his / her designee, within thirty (30) days after Labor Peace/Card Check Rule Agreement has been
requested; (b) Not less than thirty (30) days prior to the modification of this Agreement, Contractor shall
provide notice by mail to any Labor Organization or federation of labor organizations which have
registered with the Airport Director or his / her designee (registered labor organization™), that Contractor
is seeking to modify or extend this Agreement; (c) Upon issuing any request for proposals, invitations to
bid, or similar notice, or in any event not less than thirty (30) days prior to entering into any Subcontract,
Contractor shall provide notice to all registered Labor Organizations that Contractor is seeking to enter
into such Subcontract; and (d) Contractor shall include in any subcontract with a Subcontractor
performing services pursuant to any covered Contract, a provision requiring the Subcontractor performing
services pursuant to any covered Contract, a provision requiring the Subcontractor to comply with the
requirements of the Labor Peace/Card Check Rule. If Airport Director determines that Contractor violated
the Labor Peace/Card Check Rule, Airport Director shall have the option to terminate this Agreement, in
addition to exercising all other remedies available to him / her.

8. Section 25, Notices to the Parties is deleted in its entirety and replaced with the following:

25. Notices to the Parties. Unless otherwise indicated elsewhere in this Agreement, all written
communications sent by the parties may be by U.S. mail, or by e-mail, and shall be addressed as follows:

To City: Greg McCarthy
Project Manager
San Francisco International Airport
Airport Development & Technology Division
P.O. Box 8097
San Francisco, California 94128
Email: greg.mccarthy@flvsfo.com
FAX: (650) 821-5304

To Contractor:  Terry Brennan

AIR-550 (7-11) Page 6 of 8 Second Amendment, Contract 9024.9
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Construction Manager

CAGE Inc.

6303 Commerce Drive, Suite 150
Irving, Texas 75063

Email: tbrennan@cage-inc.com
FAX:(972) 550-9221

Any notice of default must be sent by registered mail.

9.  Effective Date. Each of the modifications set forth in Section 2 shall be effective on and after July "

17, 2012.

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

AIR-550 (7-11) Page 7 of § Second Amendn’iept, Contract 9024.9
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IN WITNESS WHEREOF, Contractor and City have executed this Amendment as of the date first

referenced above,

CITY

AIRPORT COMMISSION
CITY AND COUNTY OF
SAN FRANCISCO

By: ; P Ay Y\“"’é&—h
4w John L. Martin, Airpol Director | Q..

By @m@m«m

CONTRACTOR

John Boodee
Printed Name

President
Title

CAGE Professional Services, Inc.

Jean (Jargmatti, Secretary
Adirport Commission

Resolution No: 12-0158

Adopted on: July 17, 2012

Approved as to Form:

Dennis J. Herrera
- City Attorney

By <:;Ei;;iif éé%%nga’:;;g;::::'

Kathryn Luhe ~
Deputy City Attorney

Company Name

81238

City Vendor Number

6303 Commerce Drive, Suite 150
Address

Irving, Texas 75063
City, State, ZIP

972-550-1001
Telephone Number

75-2722503 .
Federal Employer ID Number

AIR-550 (7-11)
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Construction Management Services for
The International Terminal and Terminal 3 Boarding Area F CBIS Modernization and )
International Terminal BHS Improvements Contract 9024.9

Appendix B.1.1, Compensatior and Payment

FORM OF
PROVISIONAL INDIRECT COST RATE AGREEMENT

This is revised Appendix B.1.1 attached to, and incorporated by reference in the Agreement made on
June 30, 2011 between the City and County of San Francisco, acting by and through its Airport Cemmission
(Commission), and CAGE Professional Services Inc. (Contractor) providing for construction management
services for the International Terminal and Terminal 3, Boarding Area F Checked Baggage Inspection System
Modemization and International Terminal Baggage Handling System Improvements Project. Pursuant to
Agreement No. 9024.9 between the parties, the Cost Principles contained in FAR, and practices required by
the applicable Cost Accounting Standards in FAR, CAGE Professional Services Inc. (hereinafter referred to
as "CONTRACTOR") and the CITY AND COUNTY OF SAN FRANCISCO, AIRPORT COMMISSION
‘(hereinafter referred to as "City™) agree as follows:

1. PROVISIONAL INDIRECT COST RATES

This Agreement will employ a temporary provisional indirect cost rate which has been established for
award of the Agreement and reimbursement of indirect cost pending the establishment of a final indirect cost
rate for the period of time when the services were performed. The provisional indirect cost rates set forth in
this Agreement are applicable to all services in the Services to be provided by Contractor identified in
Appendix A or in Modifications issued by the City, pending the determination of the final indirect cost rates
for Contractor or certain subcontractors.

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

TABLE 1 :
FIRM PROVISIONAL OVERHEAD RATE

CAGE Professional 141.59% '
Services, Inc.
KPA Group 179.01%
Chaves & Assoc 112.20% .
EPC Consultants Field = 106.90% and Home Office = 110.24%
M Lee Corp : 131.96%
Apex Testing 76.44%
Grindstone Group, ‘ 75.52%
LLC

Except as expressly modified by this Second Amendment, all of the terms and conditions of the Agreement
and appendices shall remain unchanged and in full force and effect.

Appendix B.1.1
Provisional Indirect Cost Rate Agreement
Second Amendment
Page 1 of |
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Appendix C. 1.4

TASK-1 — Plauning / Programming and Design ]
CAGE Inc KPA Group + Subs EFC Cousultauts CHAVES & Assoc M Lez Corporation ATEX Testing Labs i Group
Extended Extended Extended Extended Extended Extended Extended
Position Tiours Rate Cast Hours Rate Cost Hours Rate Cost Hours Rate Cost Hours Rate Cosl Hours Rate Cost Hours Rute Coust
[Principal DENEH - SA[S_ 205 |5 11,070
Associate 124[S_173 |5 21452 0[5 RI1S 35,720
Construction Munsger PH 1 85313813 111,093 |
Construction Manager PH 2 10)]5 16015 16,160
Cost Estimator 7 A FTA)
rofect Controls Menager 368(5 166 |5 _ 61,088 T60[s _Re}s 13366
enior Project Marsger 700 5 __izam
roject Coordinator
Senior Software Specialist 150, 5 36220
Senfor Controls Engineer 220]S 12515 37.300
{Senior ical Engincer 190fs_ 12318 33.370 54[5 165 |5 8810
|Senior Engineer 7 Architeet BD{3_ 195 | S 15,600
IE:ngncerI Architect 54y _ 150 |3 K760
3613 117)§ 43337
S ___oaik
FNTETT
s 3988
| S 3340
AIQC 80 S 6080
First Sourec Biring 1
Office Engineer | 336 31| 77316
CADD
. SUBTOTALS 2398 S 3,151 365 S 65,132 704 S 88304 481 S 63,957 5z S 16192 3 s - 160 S 13366
Reimbursable Expenses S 19331 s - 3 s s s - s -
SUBTOTAL 5 319522 s 65132 s BBIM 5 63957 5 16192 s - s 13366
Grand Total Labor § 566,474
Grand Total Expenses S 19,331
PROJECT TOTAL TASK 1{ § 585,805
SFO First Snurce Hirng § -
GRAND TOTAL{S 535,805 | Rev2 April 30,2013

C i Serviees For The I
and {onal Terminal BHS Imp:

Terminal and Terminal 3 Boarding Area F CRIS

Project RFP No. 9024.9
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Management Staffing Plan — Estimated Monthly Man-Loading Projections . Appendix€.2.1
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% ﬁ Appendix C.3.1

HOURLY BILLING RATES
141.59% 179.01% 112.20% 106.90% 131.96% 76.44% 75.52%
KPA Group
+ Sub- CHAVES EPC APEX | Grindstone

Position CAGE | Consultants | & Assoc | Consultants| ML Corp | Testing Group
Principal $ 2251 § 205 $ 125
Associate § 173{ 8 181 '
Construction Manager PH 1 $ 138
Construction Manager PH 2 £ 160 )
Cost Estimator 3 176
Project Controls Manager $ 166 :
Senior Project Manager $ 128 $ 84
Project Coordinator 3 140 : .
Senior Software Specialist 5 138
Senior Controls Engineer $ 125
Senior Mechanical Engineer 3 1231 8 165
Senior Engineer / Architect 3 195
Engineer / Architect / Designer | $ 10513 150 $ 85
Document Controller $ 117 :
Technical Writer 3 96
PM Field Operations $ 132
Commissioning Manager 3 125
Site Manager/ Commissioning
Specialist $ 102
Testing/Check-out Specialist $ 94
Project Analyst 3 81
QA/QC $ 76
First Source Hiring 3§ 25
Office Engineer ‘ 5 8]
CADD $60 - $90

Construction Management Services For The International 'l‘er}nina] and Terminal 3 Boarding Area F CBIS
Modemization and International Terminal BHS Improvements Project RFP No. 9024.9

1708



AIRPORT COMMISSION
CITY AND COUNTY OF SAN FRANCISCO

resotuTionno. 12 (158

AUTHORIZE MODIFICATION NO. 2 TO CONTRACT NO. 9024.9, CONSTRUCTION MANAGEMENT
SERVICES FOR THE INTERNATIONAL TERMINAL AND BOARDING AREA F CHECKED BAGGAGE
INSPECTION SYSTEM MODERNIZATION PROGRAM, AND THE INTERNATIONAL TERMINAL
BAGGAGE HANDLING SYSTEM IMPROVEMENTS PROJECT IN AN AMOUNT NOT TO EXCEED
$780.800,

WHEREAS, on March 1, 2011, by Resolution No. 11-0045, the Commission authorized the Director to execute an
, Other Transaction Agreement with the Transportation Security Administration (TSA) for 90%
reimbursement of design costs, including construction management services during design, for the
International Terminal and Boarding Area F Checked Baggage Inspection System Modernization
Program under the TSA’s Recapitalization Program, in an amount not to exceed $3,279,870; and

WHEREAS, on June 30, 2011, by Resolution No. 11-0146, the Commission authorized the initial award of Contract
No. 9024.9, to CAGE Inc. for the Project in an amount not to exceed $585,805, with a contract dumtlon
of six months, for the Task 1 CM support services during design only; and

WHEREAS, on August 16,2011, by Resolution No. 11-0177, the Commission authorized the Director to execute an
OTA with the TSA for 90% reimbursement of construction costs, including Task 2 CM support
services during construction, for the Program under the TSA’s Recapitalization Program, in an amount
not to exceed $40,456,890; and

WHEREAS, on October 4, 2011, by Resolution No. 11-0221, the Commission authorized Modification No. 1 to
Contract No. 9024.9, to CAGE Inc., in an amount not to exceed $4,823,109, for CM services for Tasks
2,3and 4, with a contract duration of 30 months, for a total contract amount not to exceed $5,408,914;
and

WHEREAS, the Airport budgeted for Task 3 and 4 under the Afrport’s capital plan; and

WHEREAS, the estimated construction cost of the Task 4 Boarding Area E to F BHS Transfer Line was in the
amount of $5,000,000, and the portion of Contract 9024.9 for CM services was not-to-exceed
$410,000; and

WHEREAS, as a result of the much larger than anticipated expansion of UA into Boarding Area E, the Transfer Line
size and complexity has increased to accommodate the larger bag volume; and

WHEREAS, the increase to the construction estimate for the Boarding Area E to F BHS Tranéfcr Line is $9,294,927,
for a total of $14,294,927; and

WHEREAS, the proposed increase to the not-to-exceed amount for Task 4 is $780,800, which is budgeted under the
Airport’s capital plan, for a total proposed not-to-exceed amount for Contract 9024.9 of $6,189,714;
now, therefore be it

RESOLVED, that the Commission hereby authorizes Modification No. 2 to professional services agreement, Contract
No. 9024.9, Construction Management Services for the International Terminal and Boarding Area F
Checked Baggage Inspection System Modernization Program, and the International Terminal Baggage
Handling System Improvements Project, with CAGE Ine., for an amount not to exceed $780,800, for a
total contract amount not to exceed $6,189,714, and with no change to the contract duration of thirty
months.

I hereby certifv that the foregoing resolution was adopted by the Airport Commission

JuL 1.7 2012

at its meeting of
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San Francisco International Airport

MEMORANDUM
July 17,2012
TO: - ’ _AIRPORT COMMISSION

Hon. Larry Mazzola, President

Hon. Linda S. Crayton, Vice Presxdent
Hon. Eleanor Johns

Hon. Richard J. Guggenhime

Hon. Peter A. Stern

FROM: Airport Director

SUBJECT: Modification No. 2 to Professional Services Agreement, Contract No. 9024.9,
Construction Management Services for the International Terminal and Boarding Area F
Checked Baggage Inspection System Modernization Program, and the International
Terminal Baggage Handling System Improvement Project, with CAGE, Iic., in an
amount not to exceed $780,800.

DIRECTOR’S RECOMMENDATION: AUTHORIZE MODIFICATION NO. 2 TO PROFESSIONAL
SERVICES AGREEMENT, CONTRACT NO. 9024.9, CONSTRUCTION MANAGEMENT
SERVICES FOR THE INTERNATIONAL TERMINAL AND BOARDING AREA F CHECKED
BAGGAGE INSPECTION SYSTEM MODERNIZATION PROGRAM, AND THE INTERNATIONAL
TERMINAL BAGGAGE HANDLING SYSTEM IMPROVEMENT PROJECT, WITH CAGE, INC,, IN
AN AMOUNT NOT TO EXCEED $780,800.

Executive Summary

Transmitted herewith for your approval is a proposed Resolution to authorize Modification No. 2 to
Contract No. 9024.9, Constriction Management Services for the International Terminal and Boarding

- Area F Checked Baggage Inspection System (CBIS) Modernization Program, and the International
Terminal Baggage Handling System (BHS) Improvement Project, with Cage, Inc., in an amount not to
exceed $780,800, for a new total contract amount of $6,189,714. Modification No. 2 provides for
construction management services for the increased scope of the Boarding Area E to F BHS Transfer Line
requirement, in order to accommodate the expanded operation of United Airlines in T3/Boarding Area E. .

Background

On June 30, 2011, by Resolution No. 11-0146, the Commission authorized the initial award of Contract
No. 9024.9, to CAGE Inc., in an amount not to exceed $585,805, with a contract duration of six months,
for the Task 1 CM support services during design only for the International Terminal and Boarding Area
F CBIS Modemization Program under the TSA’s Recapitalization Program.

On October 4, 2011, by Resolution No, 11-0221, the Commission authorized Modification No. | to this
contract, in an amount not to exceed $4,823,109 for CM services Tasks 2, 3 and 4, for a total contract
amount not to exceed $5,408,914, with a contract duration of 30 months.
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Airport Commission -2- July 17, 2012

The breakdown of tasks under Modification No. | is as follows: 4 . .
1. Task 2 CBIS Modemization Construction $3,237,597
2. Task 3 International Terminal BHS Improvements $1,175,512
3. Task 4 Boarding Area E and F BHS Transfer Line . $ 410,000
Total Not To Exceed Amount For Modification No. 1 $4,823,109,

As per Modification No. 1, Task 4, CAGE, Inc., was to provide CM services for the Boarding Ared E to F
BHS Transfer Line, for the interconnection of the BAF and BAE BHS systems. The scope was based on
the original airline gate plan in Boarding Area E, accommodating United Airlines (UA), Air Canada and
USAir. At this time, the estimated construction cost of the Transfer Line scope was $5,000,000, and the
Task 4 cost for CM services was not to exceed $410,000.

However, as a result of the much larger expansion of UA into Boarding Area E, the Transfer Line size
and complexity has increased to accommodate the larger bag volume. Also, the construction of the
Boarding Area E BHS improvements, previously provided for separately under Contract No, 8974.B,
Terminal 3/Boarding Area E Improvements Project, and the Terminal 3/Boarding Area E ticket counter
BHS improvements are now both proposed to be incorporated into the Boarding Area E to F BHS
Transfer Line scope to ensure appropriate interface and coordination. The new estimate for the Transfer
Line scope is $14,294,927. Based on this, the proposed increase to the not-to-exceed amount for Task 4
is $780,800, for a total of $1,190,800. As a result, the proposed total not-to—exceed amount for Contract
9024.9 is $6,189,714.

The estimated total value of the construction to be managed by the Consultant is $64,344,000. The total
authorized project budget for CM services, including materials testing and special inspection, is
- $5,408,914. And, although the CM services budget for the Project is 8.4%, which is not within the
Airport’s overall goal of achieving 15% for project “soft cost” performance, Staff determined that the
scope should include 24 hour CM oversight to ensure appropriate control during construction, due to the
nature of the work, and the requirement that it occur at all hours to minimize disruption to the Airport's’
operation;

s

"

Due to the federal funding component for these services, there are no HRC LBE subconsuitant
participation goals for the contract. The Airport encouraged proposers to utilize “best efforts” to
subcontract at least 10% of the work to certified small and disadvantaged businesses (SDB). There is no
specific DBE subconsultant goal for this contract, but the Airport’s overall 3-year DBE goal is 12%. Due
to the specialized nature of the services, CAGE Inc, was able to achieve 5.8% SDB and DBE
subconsultant participation.

Recommendation

Based upon the foregoing, I recommend your approval of Modification Mo, 2 to professional services
agreement, Contract No. 9024.9, Construction Management Services for the International Terminal and
Boarding Area F Checked Baggage Inspection System Modemization Program, and the International
Terminal Baggage Handling System Improvement Project, to CAGE, Inc., in an amount not-to-exceed
$780,800, for a revised total not-to-exceed amount of $6,189,714 with no change to the contract
duration of 30 months,

John L. Martin
Airport Director

Prepared by: lvar Satero
Deputy Airport Director
Design and Construction
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City and County of San Francisco
Airport Commission
P.O. Box 8097
San Francisco, California 94128

First Amendment

THIS AMENDMENT (this “Amendment™) is made as of October 4, 2011, in San Francisco, California,
by and between CAGE Professional Services Inc. (“Contractor”), and the City and County of San
Francisco, a municipal corporation (“City”), acting by and through its Airport Commission or the
Commission’s designated agent, hereinafter referred to as “Commission.”

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

WHEREAS, the Commission addpted Resolution Number 11-0146 on June 30, 2011 which authorized
the award of said Agreement for the period of June 30,2011 through December 31, 2011; and

WHEREAS, City and Contractor desire to modify the Agréement on the terms and conditions set forth
herein to incorporate construction management support services for Task 2, 3 and 4, increase the
Agreement amount by $4,823,109 and increase the Agreement duration for thirty months; and

WHEREAS, Commission approved this First Amendment pursuant to Resolution Number 11-0221 on
October 4, 2011; and

WHEREAS, approval for this Agreement was obtained when the Civil Service Commission approved
Contract number PSC #4099-09/10 on June 6, 2011; and ' ,

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

a.  Agreement. The term “Agreement” shall mean the Agreement dated June 30, 2011 between
Contractor and City. -

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

2. Section 2. Term of the Agreement is hereby amended to extend the term of the contract for an
additional twenty-four months for a new ending date of December 31, 2013.

3. Section 4. Services Contractor agrees to perform of the Agreement is amended to incorporate
construction management services as detailed on Appendix A.1 attached hereto and incorporated by
reference.

4. Section 5. Compensation is hereby amended to increase the total compensation payable by an
amount not to exceed $4,823,109 for a new total not to exceed amount of $5,408,914.

AIR-550 (5-10) Page 1 of 3 Contract No. 9024.9
First Amendment

1712



5.  Effective Date. Each of the modifications set forth in Section 2 shall be effective on and after date
of this First Amendment. :

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

AIR-550 (5-10) Page 2 of 3 Contract No. 9024.9

First Amendment -
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IN WITNESS WHEREOF, Contractor and City have executed this Amendment as of the date first

referenced above.

Adopted on: October 4; 2011

Approved as to Form:

Dennis J. Herrera
City Attorney

/X'at

Deputy City Attorney

CITY CONTRACTOR
"AIRPORT COMMISSION
CITY AND COUNTY OF
SAN FRANCISCO
\éqg. /2
John L. Martin, Asport Dlrﬁor e [ A e re
John Boodée
Printed Name
Attest:
President
e N
M CAGE Professional Services, Inc.
gan Caramatti, Secretary Company Name
Alrpc}rt Commission
81238
Resolution No: 11-0221 City Vendor Number

6440 N. Beltline Road, Suite 125
Address

Irving, Texas 75063
City, State, ZIP

(972) 550-1001
Telephone Number

75-2722503
| Federal Employer ID Number

AIR-550 (5 10)
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Appendix A.1
Services to be provided by Contractor

This Appendix A.l attached to, and incorporated by reference in the Agreement made on June 30, 2011

between the City and County of San Francisco, acting by and through its Airport Comtmission.
(Commission), and CAGE Professional Services, Inc. (Contractor) providing for construction
management services for the International Terminal and Boarding Area F Checked Baggage Inspection
System Modernization Program, and the International Terminal Baggage Handling System Improvements

Project.

The following construction management services are incorporated into the Agreement:

CONSTRUCTION MANAGEMENT SCOPE DESCRIPTION (for Tasks 2, 3 and 41.

The Contractor shall provide all labor, materials, equipment and services to provide the following
construction management services:

A. Project Controls and Reporting.

1. The Contraétor shall provide a comprehensive project control system that has been
successfully deployed and approved by the Commission. The project controls and reporting
system shall be capable of complying with the reporting requirements mandated for federally
funded projects. The Contractor shall recommend a format to use for deliverables and shall
adjust the format to meet the requirements of the Airport.

2. The Contractors deliverables and reports shall be in electronic format compatible with the
Airport’s current software applications and must be accompanied by multiple hard copy color -
duplicates, unless alternatives are proposed and accepted for use by the Airport.

3. The following Project deliverables shall be provided by the Contractor durmg all tasks and
phases of the Project:

a. Monthly Cost Reports:
(i)  Prepare and submit monthly cost and budget reports;

(i) Monitor actual Project costs, including costs and payments to Contractors and
Contractors;

AIR-500 Federal (5-10) Appendix A.1 Contract 9024.9
Page 1 0f 10 ~ First Amendment
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(iii) Monitor expenditures incurred by Airport staff and all Project participants;

(iv) Prepare monthly cash flow and trend reports and additional reports as may be
requested by the Airport; and

(v) Anticipate and report all potential Project issues. Provide cost recovery
recommendations on a monthly basis.

b. Monthly Schedule Reports

Updated Schedule: Monitor progress in relationship to the existing baseline schedules.
Prepare detailed monthly schedule reports and schedule trend reports. Provide schedule
recovery recommendations on a monthly basis,

c. Monthly Progress Reports

Provide a monthly report including a concise executive summary and a comprehensive
matrix of significant project achievements, risks and problems, responsible parties, and
anticipated resolution date. The Contractor will provide a critique of the work product of
the designer and the design-build Contractor. Report information will not carry over from
month to month,

(i) Prepare Project progress reports: Reports shall be developed to the appropriate level
suitable for distribution to different management levels within the Airport
organization as well as the TSA and aitlines. Provide reports monthly, quarterly,
annually, or at frequencies specified by the Airport.

(ii) Collect scope, schedule and budget data from information provided by Airport staff,
other Contractors and Contractors, and outside agencies. Compile and present the
" information in a comprehensive format.

(iii) Provide a monthly status, cost and schedule reports in accordance with TSA and
Airport guidelines. Include an executive summary; listing of significant issues,
responsible parties and anticipated resolution dates; reports on payments, cash flow,
and cost trends; and a detailed progress schedule, tracked against the original baseline
schedule.

d. Construction Manager’s Monthly Report.

The Contractor will submit a written monthly report to the Airport detailing services
provided to the Airport under this Agreement. The Contractor will report on its progress
and document any problems known by the Contractor in performing the work.

e. The Project will be managed by the Contractor to comply with the terms of the OTA and
maintain reimbursement eligibility. The Contractor will be responsible for the
management, reporting, implementation, and compliance with the terms and conditions
of the OTA which is Appendix D of this agreement.

AIR-500 Federal (5-10) Appendix A.1 Contract 9024.9
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B. Project Scheduling Services

1. The Contractor shall:

Compile and validate Project schedules from all Airport designérs, Contractors, and/or
design-builders, as well as external agencies.

Generate Project schedules, including all design phase schedules.

Develop, review, and monitor Project schedules at various levels appropriate to the
required management level during all Project phases.

Identify and analyze dependencies, controls, and interfaces between the Project, with
other airport operational activities, and/or with external projects. Perform Project analysis
sequences to optimize project implementation.

Review and monitor construction schedules and coordinate schedules with other Airport
projects.

Provide schedule reporting and analysis services at the appropriate management level.

Review and verify written daily, weekly and monthly phasing, installation, cutover and
contingency plans with the design-build Contractor and lead coordination meetings with
Airport, TSA and airline stakeholders as necessary. Written reports shall be timely and
with sufficient notice before work commences.

C. Project Budget Services

I. The Contractor shall support the Airport’s financial analyses by:

a. Preparing and reviewing Project hard and soft cost budget estimates resulting in the
establishment of a Project budget.

b. Review actual costs reports, invoices, and supporting documentation against the Project
budget. Verlfy the accuracy of segregated TSA reimbursable costs and Airport costs and
summarize actual costs for each funding source.

c.- Provide Project level cost and trend management services for design, Contractor and
design-build costs, segregated by TSA and Airport funding sources.

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

e. Establish a cost management system in alignment with, and supportive of, the Airport’s
budgeting and accounting requirements and systems. N

f. Establish, review, and support management of appropriate budgetary contingencies and
reviewing Project risks.
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g Provide budget and funding report services, documenting sources of funds, and provide
cash flow projections for the Project.

h. Develop and maintain procedures to forecast Project costs and advise the Airport on
corrective actions if budget forecasts are to be exceeded.

i. Prepare reports and maintain compliance with all OTA and federal regulations, including
invoice preparation and tracking.

D. Document Control Services
1. The Contractor shall:

a. Maintain files of all Project documentation in an 1ntegrated acce551ble electronic format
with a hard copy stored in a retrievable system.

b. Maintain status logs of Project documents-such as: design activities and status reports,
requests for information, submittals, substitution requests, etc.

c. Assess current computerized document control/reporting systems and recommend
upgrades or replacements to support the Project and all associated projects.

d. Develop and maintain systems for the efficient distribution of Project documents to
Contractors, agencies, City departments, and other stakeholders as directed.

E. Project Coordination

1. The Contractor shall:

a. Assist Airport staff with Project coordination and development efforts with Airport
operations, airlines, TSA and other stakeholders.

b. Assist with the estabhshment implementation, and modifi catxon of Project admmlstranve
procedures, including contract preparation.

c. Implement and support a timely Action Item system to track key Project activities,
naming the person responsible for each action item and due date.

d. Coordinate and document stakeholder programming and design review input.

e. Assist Airport staff with identifying and coordinating Airport and tenant utilities and
existing conditions infrastructure documentation.

f. Assist Airport staff with TSA security systems and equipment coordination,

g Assist Airport staff with maintaining active terminal operations, phasing, protection,
environmental issues, off-hours work, utility cutovers and associated activities.
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h. Document all meetings for the duration of the Project. Meeting reports will be written
only by qualified Contractor staff experienced in the subject matter. In order to enhance
productivity, the Contractor will provide a concise meeting format including brief
description, the individual responsible, and due date. The Contractor will limit meeting
discussions and adjust participation, as much as possible, to those individuals directly
responsible for the subject matter. The Contractor will distribute weekly meeting look
ahead schedules, including limited invitation lists.

i. Initiate communication first with the Airport Project Manager on Project related issues as
a pre-requisite to discussions with other Airport, airline and TSA management and staff.
The Contractor shall report all discussions initiated by other Airport, airline and TSA
management and staff to the Airport Project Manager. The Contractor shall only accept
direction from the Airport Project Manager. S

j. [Establish email communication standards. These communication standards, to be
implemented by the Airport Project Manager, designer, and Contractor, shall be
structured to limit communication to factual discussion and is addressed only to those
individuals directly involved unless directed otherwise by the Airport Project Manager.
The standards shall specify that individual responses to email received will not be
transmitted “reply to all” unless justified. Emails. will not be copied or forwarded to
supervisors without prior agreement. Extended discussions will be by telephone, with the
result documented by email. ‘

F. Project Planning
1. The Contractor shall:

a. Assist with planning and programming studies, which may include special engineering
studies and reports such as seismic analysis, facility condition assessments,
geotechnical/hazmat investigations, etc.

a. Assist with pre-design and/or pre-construction activities.

G. Design Management Services

1.  The Contractor shall:

a. Provide third party, peer, and quality assurance reviews of design deliverables and
construction documents. '

b. Provide management and administration of professional services and/or construction
contracts (including any design-build contracts).

¢. Provide design oversight, monitor design progress and deliverables and recommend
corrective action when required.
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d. Assist in the development of Project design staridards.

e. ' Support the Airport’s Public Information and Community Outreach program with
. suitable documentation in a variety of media.

f.  Provide 100% design submittal reviews for constructability, functionality, building code
and PGDS compliance for the baggage handling systems, architectural, structural,
vertical transportation, mechanical, electrical, fire protection and special systems.

g Track and participate in the design build Contractor’s BIM modeling and design
coordination process.

h. Track the design build Contractor’s permitting process with the Airport Building
" Inspection and Code Authority (BICE).

i. Track and document all design review comments by the TSA, Airport, airlines and other
stakeholders.

" j. Provide requested conceptual or schematic design review services in support of the
Project as directed by the Airport.

H. Construction Administration Services
1. The Contractor shall:

a, Review all design/builder drawings/specifications, shop drawings, submittals, and any
other design documents and provide review comments to the Airport.

b. Develop a punch list at design/build substantial completion.
c. Pr.ovidé any necessary support for design management services,

" d. Ensure the efficient, timely and synchronous scheduling and coordination of all
design and construction aspects of the Project.

I. Construction Management Services
1. The Contractor shall:

a. Review construction documents for constructability, impact to Airport operations, and
consistency with the Project schedule and provide review comments to the Airport.

b. Review construction work plans and provide review comments to the Airport.

c. Report on and participate in the construction trade subcontract procurement process for
design-build work.
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d. Review and/or prepare construction quality assurance/quality control plans and provide
review comments to the Airport.

e. Provide technical, full-time, on-site observation and inspection of the progress and
quality of the construction work.

f. Monitor environmental inspection for Contractor’s compliance with environmental
regulations.

g Examine materials and equipment being incorporated into the work to verify that they are
handled, stored, and installed properly.

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

i. Provide special inspections and materials testing as required.
j.  Prepare inspection and engineer’s reports for submission to the Airport.

k. Manage the submission of samples, shop drawings, Operation: & Maintenance (O&M)
manuals, and other submittals between Contractors and the Airport. The Contractor shall
maintain a log of all submittals, Review as-built documentation, maintenance manuals
and training requirements. Coordinate training with maintainers.

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

m. Maintain a log of any requests for information and prepare the Auport’s non-technical
responses.

n. Review and recommend progress pay requests and provide review f‘omments to the
Afrport,

0. Review Coniractor reports, as-built drawings, and other construction documentatlon and
ensure information is captured in the Airport’s record keeping system. :

p.- Attend job site meetings and prepare meeting minutes. The Contractor shall review and
communicate information presented.

q. Monitor compliance by all Airport Contractors on the Project with all contract terms and
conditions including, but not limited to, federal requirements, certified payroli, labor
standards, drug policy, security requirements, site cleanliness, and safety.

r. Administer the evaluation and negotiation of change orders and prepare and process
change orders and contract modifications.

s. Manage activation activities and prepare written status reports.
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bb.

CC.

dd.

ce.

Conduct final inspections prior to Project acceptance, notify the Airport in a timely
manner of the results of the inspections, and administer acceptance procedures and tests
for each phase of the Project.

Perform project closeout activities.
Support dispute and/or claim resolution analysis and reconciliation efforts.

Review and validate the design build Contractors Task Order cost estimates for both hard
and soft costs. Track overall budgeting against the TSA OTA estimate. Track the design
build Contractor’s monthly invoice cost breakdown against the Task Order line item
budgets, and identify cost trends to determine monthly budget forecasts.

Track the design build Contractor’s daily, weekly and monthly schedules. Scheduling
analysis will emphasize phasing and cutovers in an operational environment.

Review the design build Contractor’s monthly invoices; including design build
Contractor’s documentation of actual costs, as required under the Federal Actual Cost
plus Fixed Fee contract. Actual cost documentation, including electronic certified
payrolls (labor time cards) and material and equipment receipts must be referenced to
each Task Order budget line itemn.

Prepare invoice summaries for all Airport, Airport design Contractors, Contractor and
design build costs that are eligible_for reimbursement by the TSA under the OTA. Assist
the Airport in preparing invoices to the TSA.

. ‘Attend and review simulations and Factory Acceptance Testing.

Initiate meetings and communication with all stakeholders to achieve a collaborative
process. Meetings will be written by qualified Contractor staff, using a concise
spreadsheet format, with parties responsible and due dates listed.

Lead daily construction and operations interface meetings with Airport, TSA and airline
operations and maintenance managers.

Coordinate construction phasing, cutover and contingency planning with design build
Contractor and all Airport, TSA and airline stakeholders. Planning for uninterrupted
operations will override all other considerations. All work activities will have a detailed
written plan and a contingency plan, approved by the Airport, TSA and airline operations
and maintenance managers prior to the work proceeding.

Establish construction quality standards with Airport approval, based on documented
mockups with digital photos.

Coordinate construction and conduct necessary quality control measures of architectural,
structural, vertical transportation, mechanical, electrical, fire protection and special
systems. . : '
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g8

hh.

i

Ik

I

Provide a record of daily installation progress and quality control inspections with digital
photos. . :

Review the design build Contractor’s safety plan documentation, education and
enforcement.

Attend BICE inspections.
Coordinate TSA progress inspections, screening equipment deliveries and installation.

Coordinate TSA Integrated Site Acceptance Test (ISAT) certification processes. Multiple
ISAT certifications will be necessary due to construction phasing.

Coordinate Airport’s BHS site acceptance tests, and stress test demonstrations.

mm. Provide for ASpecial Inspections by & California licensed tes;ting and inspection agency

nmn.

00.

pp.

q9-

IT.

SS.

for concrete, structural steel and attachments.

Provide timely meeting reports and an issues/action logs, with responsible party and due
dates, .

Coordinate requests for information (RFI) by the design build Contractor, and obtain
responses from the designer, Airport or airline stakeholders. Provide an RFI log and a
track and identify late responses.

Review requests for scope changes and provide recommendations to the Airport for
approval. Review Task Order budgets submitted by the design build Contractor for scope
changes and provide independent estimates for Airport approval. Track pending and
approved scope changes and identify late responses. :

Provide a coordinated punch list for completed construction, including the lists from
Contractor inspections, Airport’s designer, and BICE, TSA, Airport and airline
stakeholders. :

Provide administrative support to the Airport Project Manager.

Provide documentation and participate in the coordination of Federal audits.

REPORTS

Contractor shall submit written reports as requested by the Design & Construction. Format for the
content of such reports shall be determined by the Design & Construction. 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

DEPARTMENT LIAISON
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In performing the services provided for in this Agreement, Contractor’s liaison with the Design &
Construction will be Tom Rodrigues.
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AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO._11 . N9291

AUTHORIZE MODIFICATION NO. 1 TO CONTRACT NO. 9024.9, CONSTRUCTION
MANAGEMENT SERVICES FOR THE INTERNATIONAL TERMINAL AND BOARDING AREA F
CHECKED BAGGAGE INSPECTION SYSTEM MODERNIZATION PROGRAM, AND THE
INTERNATIONAL TERMINAL BAGGAGE HANDLING SYSTEM IMPROVEMENTS PROJECT
IN AN AMOUNT NOT TO EXCEED $4,823,109. :

WHEREAS, on March 1, 2011, by Resolution No. 11-0045, the Commission authorized the Director to
execute an Other Transaction Agreement with the Transportation Security Administration
~ (TSA) for 90% reimbursemient of design costs, including construction management services
during design, for the International Terminal and Boarding Area F Checked Baggage
Inspection System Modernization Program under the TSA’s Recapltahzatlon Program, in an
amount not to exceed $3,279,870; and

WHEREAS, on June 30, 2011, by Resolution No. 11-0146, the Commission authorized the initial award of
Contract No. 9024.9, to CAGE Inc. for the Project in an amount not to exceed $585,805, with
a contract duration of six months, for the Task 1 CM support services during design only; and

WHEREAS, on August 16, 2011, by Resolution No. 11-0177, the Commission authorized the Director to
execute an OTA with the TSA for 90% reimbursement of construction costs, including Task 2
CM support services during construction, for the Program under the TSA’s Recapitalization
Program, in an amount not to exceed $40,456,890; and

WHEREAS, the estimated cost for Task 2 CM support services is in an amount not to exceed $3,237,597,
for thirty months of services; and .

WHEREAS, the Airport has budgeted for the International Terminal Baggage Handling System (BHS)
Improvements under the Airport’s capital plan to replace equipment and systems that are
beyond their useful life and impact the reliability of the BHS; and

WHEREAS, the RFP for CM services included the Task 3 Airport’s BHS Improvements, which Staff has
negotiated with Cage for an amount not to exceed $1,175,512, for thirty months of services, to -
be performed concurrently with Task 2; and

WHEREAS,  Staff has determined that BHS transfer line conveyors are required to allow for flexibility to
direct bags from all Terminal 3 ticket counters to Boarding Areas E and F; and

WHEREAS,  these improvements are integrated with the Boarding Area F elements of the Modernization
Program and should be installed concurrently, and by the same contractor to avoid issues with
coordination, phasing and potential scope gaps; and

WHEREAS,  Staff recommends including CM support services for the BHS transfer line conveyors as Task
4 under this proposed Modification No. 1, in an amount not to exceed $410,000, for thirty
months of services, concurrently with Tasks 2 and 3; and

WHEREAS, the total estimated cost for Tasks 2, 3 and 4 is in an amount not to exceed $4,823,109; and
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AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO. ! ! - ” Z 2 I

WHEREAS,  due to the federal funding component for these services, there are no HRC LBE subconsultant
' participation goals for the contract; and

WHEREAS, there is no specific DBE subconsultant goal for this contract, but the Airport’s overall 3-year
DBE goal is 12%; and

WHEREAS, due to the specialized nature of the services, CAGE Inc. was able to achieve 5.8% SDB and
DBE subconsultant participation; now, therefore be it

RESOLVED, that the Commission hereby authorizes Modification No. 1 to Professional Services
Agreement, Contract No. 9024.9, Construction Management Services for the International
Terminal and Boarding Area F Checked Baggage Inspection System Modernization Program,
and the International Terminal Baggage Handling System Improvements Project, to CAGE
Inc., for an amount not to exceed $4,823,109, for a contract duration of thirty months, for the

Task 2, 3 and 4 scope of services,

Page 2 of 2

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

at ifs meeting of- _OCT uh i
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San Francisco international Airport

MEMORANDUM
October 4, 2011

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

FROM: Airport Director

SUBJECT: Modification No. 1 to Professional Services Agreement, Contract No. 9024.9,
Construction Management Services for the International Terminal and Boarding
Area F Checked Baggage Inspection System Modernization Program, and the
International Terminal Baggage Handling System Improvement Project, with
CAGE, Inc., in an amount not to exceed $4,823,109.

DIRECTOR’S RECOMMENDATION: AUTHORIZE MODIFICATION NO. 1 TO
PROFESSIONAL SERVICES AGREEMENT, CONTRACT NO. 9024.9, CONSTRUCTION
MANAGEMENT SERVICES FOR THE INTERNATIONAL TERMINAL AND BOARDING
AREA F CHECKED BAGGAGE INSPECTION SYSTEM MODERNIZATION PROGRAM,
AND THE INTERNATIONAL TERMINAL BAGGAGE HANDLING SYSTEM
IMPROVEMENT PROJECT, WITH CAGE, INC., IN AN AMOUNT NOT TO EXCEED
$4.823,109.

Executive Summary

Transmitted herewith for your approval is a proposed Resolution to authorize Modification No. 1
to Contract No. 9024.9, with CAGE Inc. for Construction Management Services for the
International Terminal and Boarding Area F Checked Baggage Inspection System Modernization
Program, and the International Terminal Baggage Handling System Improvement Project. The
proposed Modification No. I awards Tasks 2, 3 and 4 to Cage, in an amount not to exceed
$4,823,109, with a contract duration of thirty months.

Background

On March 1, 2011, by Resolution No. 11-0045, the Commission authorized the Director to
execute an Other Transaction Agreement with the Transportation Security Administration (TSA)
for 90% reimbursement of design costs, including construction management (CM) support
services during design only, for the International Teérminal and Boarding Area F Checked
Baggage Inspection System Modernization Program under the TSA’s Recapitalization Program,
in an amount not to exceed $3,279,870.

On March 1, 2011, by Resolution No. 11-0047, the Comrrﬁssion authorized Staff to issue a
request for proposal (RFP) to provide CM support services for the International Terminal and
Boarding Area F Checked Baggage Inspection System Modernization Program, and the
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International Terminal Baggage Handling System Improvement project (Project). CAGE Inc.
was determined to be the highest ranking respondent. -

On June 7, 2011, by Resolution No. 11-0140, the Commission approved the selection of CAGE,
Inc. as the highest ranked firm to provide CM support services for the Project, and authorized
Staff to enter into negotiations and prepare a professional services contract for Commission
consideration and award.

On June 30, 2011, by Resolution No. 11-0146, the Commission authorized the initial award of
Contract No. 9024.9, to CAGE Inc. for the Project in an amount not to exceed $585,805, with a
contract duration of six months, for the Task 1 CM support services during design only.

This Modification No. | provides for the award of Tasks 2, 3 and 4 to Cage, in support of the
Modernization Program and the Airport’s BHS Improvements project.

Task 2

The TSA’s intent was to issue a separate follow-on OTA for the construction phase of the
Program. The 90% funding for the CM support services during the construction phase was to be
included in the follow-on OTA. The RFP for CM services included the construction phase. The
Resolution authorizing the initial award of Contract No. 9024.9 for Task 1 CM support services
during design stated that Staff would return to the Commission to request authorization to award
Tasks 2 and 3 to CAGE, Inc., following approval of the construction OTA for the Program.

On August 16, 2011, by Resolution No. 11-0177, the Commission authorized the Director to
execute an OTA with the TSA for 90% reimbursement of construction costs, including Task 2
CM support services during construction, for the Program under the TSA’s Recapitalization
Program, in an amount not to exceed $40,456,890.

Under Task 2, the CM will provide for a construction manager, resident engineers, project
controls personnel; construction administration support, materials testing and special inspection
and any other specialty construction management services required. The estimated cost for. Task
2 is in an amount not to exceed $3,237,597, for thirty months of services.

Task 3

The Airport has budgeted for the International Terminal Baggage Handling System (BHS)
Improvements under the Airport’s capital plan to replace equipment and systems that are beyond -
their useful life and impact the reliability of the BHS. The Airport’s BHS Improvements are
integrated with the TSA Programn, and should be installed concurrently, and by the same
contractor to avoid issues with coordination, phasing and potential scope gaps. The RFP for CM
services included the Airport’s BHS Improvements. The CM scope for Task 3 is similar to
Tasks 1 and 2. The estimated cost is in an amount not to exceed $1,175,512, for thirty months of
services, concurrently with Task 2.
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. Task 4

Staff has determined that BHS transfer line conveyors are required to allow for flexibility to
direct bags from all Terminal 3 ticket counters to Boarding Areas E and F. These improvements
include mechanical equipment, computer equipment, and programming services, which are
integrated with the Boarding Area F TSA. Program and should be installed concurrently, and by
the same contractor to avoid issues with coordination, phasing and potential scope gaps.

The Airport has budgeted for the BHS transfer conveyors under the Airport’s capital plan. The
estimated construction cost is in the amount of $5,000,000. Staff recommends including Task 4
CM support services under this proposed Modification No. 1. The CM scope for Task 4 is
similar to Tasks 1, 2 and 3. The estimated cost is in an amount not to exceed $410,000, for thirty
months of services, concurrently with Task 2 and 3.

The estimated total value of the construction to be managed by Airport staff and Consultant,
including contingency, is $64,344,000. The total project budget for construction management
services, including materials testing and special inspection, is $5,408,914. The construction
management services budget for the Project is 8.4% which is not within the Airport’s overall
goal of achieving 15% for project “soft cost” performance (design, construction management,
administrative, and materials testing/special inspection). However, Airport staff has determined
that the scope of CM services for this Project should include 24 hour CM oversight to cover the
various work areas, which will likely require double or triple shifting to minimize the impact on
operations during construction.

. Due to the federal funding component for these services, there are no HRC LBE subconsultant
participation goals for the contract. The Airport encouraged proposers to utilize “best efforts” to
subcontract at least 10% of the work to certified small and disadvantaged businesses (SDB).
There is no specific DBE subconsultant goal for this contract, but the Airport’s overall 3-year
DBE goal is 12%. Due to the specialized nature of the services, CAGE Inc. was able to achieve
5.8% SDB and DBE subconsultant participation. :

Recommendation

Based upon the foregoing, I recommend your approval of Modification No. 1 to Professional
Services Agreement, Contract No. 9024.9, Construction Management Services for the
International Terminal and Boarding Area F Checked Baggage Inspection System Modernization
Program, and the International Terminal Baggage Handling System Improvement Project, to
CAGE, Inc., for Tasks 2, 3 and 4, in an amount not to exceed $4,823,109.

- od

John L. Martin
Airport Director

Prepared by: Ivar Satero
j Deputy Airport Director
‘ Design and Construction
Attachment
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City and County of San Francisco
Airport Commission
P.O. Box 8097
San Francisco, California 94128

2
Agreement between the City and County of San Francisco and -
CAGE Professional Services, Inc. ; ’

Contract No. 9024.9 o3

)

v e

¢

iy

E)

1t

This Agreement is made this 30th day of June, 2011, in the City and County of San Francisco, Sthte of~

California, by and between: CAGE Professional Services Inc., 6303 Commerce Drive, Suitg 156,

Trving, Texas 75063, hereinafter referred to as “Contractor,” and the City and County of San Francisco, a
municipal corporation, hereinafter referred to as “City,” acting by and through its Airport Commission or
the Commission’s designated agent, hereinafter referred to as “Cormission.”

Recitals

WHEREAS, Commission wishes to enter into a contract with the Contractor to provide construction

_ management services for the International Terminal and Boarding Area F Checked Baggage Inspection
System Modernization Program, and the International Terminal Baggage Handling System Improvements
Project; and, o

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

WHEREAS, a Request for Proposal (“RFP”) was issued on April 22, 2011, and City selected Contractor
as the highest qualified scorer pursuant to the RFP; and

WHEREAS, Commission awarded this contract to Contractor on June 30, 2011, pursuant to Resolution
No. 11-0146 in which it gave authorization and appropriated funds to proceed with Task One of the three
contemplated tasks; and

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

WHEREAS, approval for this Agreement was obtained when the Civil Service Commission approved
Contract number PSC #4099-09/10 on June 6, 2011;

Now, THEREFORE, the parties agree as follows;

1.  Certification of Funds; Budget and Fiscal Provisions; Termination in the Event of Non-
Appropriation. This Agreement is subject to the budget and fiscal provisions of the City’s Charter.
Charges will accrue only after prior written authorization certified by the Controller, and the amount of
City’s obligation 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, liability or expense
of any kind to City at the end of any fiscal year if funds are not appropriated for the next succeeding fiscal
year. If funds are appropriated for a portion of the fiscal year, this Agreement will terminate, without
penalty, liability or expense of any kind at the end of the term for which funds are appropriated. City has
no obligation to make appropriations for this Agreement in lieu of appropriations for new or other

Cre e e e
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agreements. City budget decisions are subject to the discretion of the Mayor and the Board of -
Supervisors. Contractor’s assumption of risk of possible non-appropriation is part of the consideration for
this Agreement.

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

2. Term of the Agreement. Subject to Section 1, the term of this Agreement shall be from June 30,
2011 to December 31, 2011.

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

4.  Services Contractor Agrees to Perform. The Contractor agrees to perform the services provided
for in Appendix A, “Description of Services,” attached hereto and incorporated by reference as though
fully set forth herein. If Appendix A includes as-needed services, such services shall be requested by City
through the issuance of a written task order signed by City and Contractor, which task order shall be made

"a part of and incorporated into the Agreement as though fully set forth herein without the need for a
formal amendment to the Agreement. The task order shall include a description of the as-needed services;
the deliverables, schedule for performance, cost, and method and timing of payment.

5.  Compensation.

A.  Compensation shall be made in monthly payments on or before the-30th day of each month
for work, as set forth in Section 4 of this Agreement, that the Airport Director or designee, in his or her
sole discretion, concludes has been performed as of the last day of the immediately preceding month. In
no event shall the amount of this Agreement exceed Five Hundred Eight-five Thousand Eight
Hundred Five Dollars (3585,805). 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. All costs shall be subject to the provision in Appendix B.1, the Provisional Indirect Cost
Rate Agreement. No charges shall be incurred under this Agreement nor shall any payments become due
to Contractor until reports, services, or both, required under this Agreement are received from Contractor
and approved by Design & Construction as being in accordance with this Agreement. City may withhold
payment to Contractor in any instance in which Confractor has failed or refused to satisfy any material
obligation provided for under this Agreement.

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

C. The Airport Accounting is not authorized to pay monthly payment requests/invoices
submitted by Contractor prior to Contractor’s submission of Airport Federal Progress Payment Report ~
Federal Form 3 and Airport Federal Contract Exit Report and Affidavit — Federal Form 5 with the final
payment request/invoice.

D. Inno eventshall City be liable for interest or late charges for any late payments.

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

6.  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 emergency procedures, officers and employees of the City are not
authorized to request, and the City is not required to reimburse the Contractor for, Commodities or
Services beyond the agreed upon contract scope unless the changed scope is authorized by amendment
and approved as required by law. Officers and employees of the City are not authorized to offer or
promise, nor is the City required to honor, any offered or promised additional funding in excess of the
maximum amount of funding for which the contract is certified without certification of the additional
amount by the Controller. The Controller is not authorized to make payments on any contract for which
funds have not been certified as available in the budget or by supplemental appropriation.

7. Payment; Invoice Format. Invoices furnished by Contractor under this Agreement must be in a
form acceptable to the Controller, and must include a unique invoice number. All-amounts paid by City to
Contractor shall be subject to audit by City. Payment shall be made by City to Contractor at the address
specified in the section entitled “Notices to the Parties.”

8.  Submitting False Claims; Monetary Penalties. Pursuant to San Francisco Administrative Code
§21.35, any contractor, subcontractor or consultant who submits a false claim shall be liable to the City

- for the statutory penalties set forth in that section. The text of Section 21.35, along with the entire San
Francisco Administrative Code is available on the web at
http://www.municode.com/Library/clientCodePage.aspx?clientID=4201 . A contractor, subcontractor or
consultant will be deemed to have submitted a false claim to the City if the contractor, subcontractor or
consultant: (a) knowingly presents or causes to be presented to an officer or employee of the City a false
claim or request for payment or approval; (b) knowingly makes, uses, or causes to be made or used a
false record or statement to get a false claim paid or approved by the City; (c) conspires to defraud the
City by getting a false claim allowed or paid by the City; (d) knowingly makes, uses, or causes to be
made or used a false record or statement to conceal, avoid, or decrease an obligation to pay or transmit
money or property to the City; or (e) is a beneficiary of an inadvertent submission of a false claim to the
City, subsequently discovers the falsity of the claim, and fails to disclose the false claim to the Clty within
a reasonable time after discovery of the false claim.

9.  Disallowance. If Contractor claims or receives payment from City for a service, reimbursement for
which is later disallowed by the State of California or United States Government, Contractor shall
promptly refund the disallowed amount to City upon City’s request. At its option, City may offset the
amount disallowed from any payment due or to become due to Contractor under this Agreement or any
other Agreement. By executing this Agreement, Contractor certifies that Contractor is not suspended,
debarred or otherwise excluded from participation in federal assistance programs. Contractor
acknowledges that this certification of eligibility to receive federal funds is a material terms of the

Agreement.

10. Taxes. Payment of any taxes, including possessory interest taxes and California sales and use taxes,
levied upon or as a result of this Agreement, or the services delivered pursuant hereto, shall be the
_obligation of Contractor. Contractor recognizes and understands that this Agreement may create a
“possessory interest” for property tax purposes. Generally, such a possessory interest is not created unless
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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:

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

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

C.  Contractor, on behalf of itself and any permitted successors and assigns, recognizes and
understands that other events also may cause a change of ownership of the possessory interest and result
in the revaluation of the possessory interest (see, e.g., Revenue & Tax Code section 64, as amended from
time to time). Contractor accordingly agrees on behalf of itself and its permitted successors and assigns to
report any change in ownership to the County Assessor, the State Board of Equalization or other public
agency as required by law.

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

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

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

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

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

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

B.  Payment of Taxes and Other Expenses. Should City, in its discretion, or a relevant taxing
authority such as the Internal Revenue Service or the State Employment Development Division, or both,
determine that Contractor is an employee for purpeses of collection of any employment taxes, the
amounts payable under this Agreement shall be reduced by amounts equal to both the employee and
employer portions of the tax due (and offsetting any credits for amounts already paid by Contractor which
can be applied against this liability). City shall then forward those amounts to the relevant taxing
authority. Should a relevant taxing authority determine a liability for past services performed by
Contractor for City, upon notification of such fact by City, Contractor shall promptly remit such amount
due or arrange with City to have the amount due withheld from future payments to Contractor under this
Agreement (again, offsetting any amounts already paid by Contractor which can be applied as a credit
against such lability). A determination of employment status pursuant to the preceding two paragraphs
shall be solely for the purposes of the particular tax in question, and for all other purposes of this
Agreement, Contractor shall not be considered an employee of City. Notwithstanding the foregoing,
should any court, arbitrator, or administrative authority determine that Contractor is an employee for any
" other purpose, then Contractor agrees to a reduction in City’s financial liability so that City’s total
expenses under this Agreement are not greater than they would have been had the court, arbitrator, or
administrative authority determined that Contractor was not an employee.

15. Insurance.

A.  Without in any way limiting Contractor’s Hability 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’ Liability Limits not
less than $1,000,000 each accident, injury, or illness; and

(2) Commercial General Liability Insurance with -limits not less than $2,000,000 each
occurrence Combined Single Limit for Bodily Injury and Property Damage, 1nclud1ng Contractual
Liability, Personal Injury, Products and Completed Operations; and

(3) Commercial Automobile Liability Insurance with limits not less than $2,000,000 each
occurrence Combined Single Limit for Bodily Injury and Property Damage, including Owned, Non-
Owned and Hired auto coverage, as applicable.

(4) Professional liability insurance, applicable to Contractor’s profession, with limits not
less than $2,000,000 per occurrence with respect to negligent acts, errors or omissions in connection with
professional services to be provided under this Agreement.
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B.  Commercial General Liability and Commercial Automobile L1ab1]1ty Insurance pohcxes must
be endorsed to provide:

(1) Name as Additional Insured the City and County of San Francisco, its Officers,
Agents, and Employees.

(2) ~ That such policies are primary insurance to any other insurance available to the
Additional Insured, with respect to any claims arising out of this Agreement, and that insurance applies
separately to each insured against whom cldim is made or suit is brought.

C. 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 coverage or cancellation of coverage for any reason. Notices shall be seut to the City
address in the “Notices to the Parties” section.

E.  Should any of the required insurance be provided under a claims-made form, Contractor shall
maintain such coverage continuously throughout the term of this Apgreement and, without lapse, for a
period of three years beyond the expiration of this Agreement, to the effect that, should occurrences

- during the contract term give rise to claims made after expiration of the Agreement, such claims shall be
covered by such claims-made policies.

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

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

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

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

J If a subcontractor will be used to complete any portion of this agreement, the Contractor shall
ensure that the subcontractor shall provide all necessary insurance and shall name the City and County of
San Francisco, its officers, agents and employees and the Contractor listed as additional insured.
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16. Indemnification. Contractor shall indemnify and save harmless City and its officers, agents and
employees from, and, if requested, shall defend them agdinst any and all loss, cost, damage, injury,
liability, and claims thereof for injury to or death of a person, including employees of Contractor or loss
of or damage to property, arising directly or indirectly from Contractor’s performance of this Agreement,
including, but not limited to, Contractor’s use -of facilities or equipment provided by City or others,
regardless of the negligence of; and regardless of whether liability without fault is imposed or sought to
be imposed on City, except to the extent that such indemnity is void or otherwise unenforceable under
applicable law in effect on or validly retroactive to the date of this Agreement, and except where such
loss, damage, injury, liability or claim is the resulf of the active negligence or willful misconduct of City
and is not contributed to by any act of, or by any omission to perform some duty imposed by law or
agreement on Contractor, its subcontractors or either’s agent or employee. The foregoing indemnity shall
include, without limitation, reasonable fees of attorneys, consultants and experts and related costs and
City’s costs of investigating any claims against the City. In addition to Contractor’s obligation to
indemnify City, Contractor specifically acknowledges and agrees that it has an immediate and
independent obligation to defend City from any claim which actually or potentially falls within this
indemnification provision, even if the allegations are or may be groundless, false or fraudulent, which
obligation arises at the time such claim is tendered to Contractor by City and continues at all times
thereafter. Contractor shall indemnify and hold City harmless from all loss and liability, including
attorneys’ fees, court costs and all other litigation expenses for any infringement of the patent rights,
copyright, trade secret or any other proprietary right or trademark, and all other intellectual property
claims of any person or persons in consequence of the use by City, or any of its officers or agents, of
articles or services to be supplied in the performance of this Agreement.

17. Incidental and Consequential Damages. The Contractor shall be responsible for its proportionate
share of incidental and consequential damages resulting in whole or in part from the Contractor’s acts or
omissions. Nothing in this Agreement shall constitute a waiver or limitation of any rights that the City

may have under applicable law except as otherwise expressly provided herein.

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

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

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

A.  Contractor fails or refuses to perform or observe any term, covenant or condition centained in

any of the following Sections of this Agreement:
30. Assignment

8.  Submitting False Claims 37. Drug-free Workplace Policy,
10. Taxes ' 53. Compliance with Laws
" 15. Insurance 55.  Supervision of Minors
24. Proprietary or Confidential Information of 57. Protection of Private Information
City 58.  Graffiti Removal
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B. Contractor fails or refuses to perform or observe any other term, covenant or condition
contained in this Agreement, and such default continues for a period of ten days after written notice
thereof from City to Contractor.

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

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

E.  On and after any Event of Default, City shall have the right to exercise its legal and equitable
remedies, including, without limitation, the right to terminate this Agreement or to seek specific
performance of all or any part of this Agreement. In addition, City shall have the right (but no obligation)
to cure (or cavse to be cured) on behalf of Contractor any Event of Default; Contractor shall pay to City
on demand all costs and expenses incurred by City in effecting such cure, with interest thereon from the
date of incurrence at the maximum rate then permitted by law, City shall have the right to offset from any
amounts due to Contractor under this Agreement or any other agreement between City and Contractor all
damages, losses, costs or expenses incurred by City as a result of such Event of Default and any
liquidated damages due from Contractor pursuant to the terms of this Agreement or any other agreement,
All remedies provided for in this Agreement may be exercised individually or in combination with any
other remedy available hereunder or under applicable laws, rules and regulations. The exercise of any
remedy shall not preclude or in any way be deemed to waive any other remedy. '

21. Termination for Convenience

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

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

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

(2) Not placing any further orders or subcontracts for materials, services, equipment or
other items. '
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(3) Terminating all existing orders and subcontracts.

(4) At City’s direction, assigning to City any or all of Contractor’s right, title, and interest
under the orders and subcontracts terminated. Upon such assignment, City shall have the right, in its sole
discretion, to settle or pay any or all claims arising out of the termination of such orders and subcontracts,

(5) Subject to City’s approval, settling all outstanding liabilities and all claims arising out
of the termination of orders and subcontracts.

(6) Completing performance of any services or work that City designates to be completed
prior to the date of termination specified by City.

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

C.  Within 30 days after the specified termination date, Contractor shall submit to City an
invoice, which shall set forth each of the following as a separate 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 overhead,
not to exceed a total of 10% of Contractor’s direct costs for services or other work. Any overhead
allowance shall be separately itemized. Contractor may also recover the reasonable cost of preparing the
invoice.

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

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

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

D. In no event shall City be liable for costs incurred by Contractor or any of its subcontractors
after the termination date specified by City, except for those costs specifically enumerated and described
in the immediately preceding subsection (C). Such non-recoverable costs include, but are not limited to,
anticipated profits on this Agreement, post-termination employee salaries, post-termination administrative
expenses, post-termination overhead or unabsorbed overhead, attorneys’ fees or other costs relating to the
prosecution of a claim or lawsuit, prejudgment interest, or any other expense which is not reasonable or
authorized under such subsection (C). ‘

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

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

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

8 Submitting False Claims

9.  Disallowance

10.  Taxes

11.  Payment Does Not Imply Acceptance of Work
13.  Responsibility for Equipment

14.  Independent Contractor; Payment of Taxes and Other Expenses
15.  Insurance :
16. Indemnification

17.  Incidental and Consequential Damages

18.  Liability of City

24.  Proprietary or Confidential Information of City
26.  Ownership of Results

27. Works for Hire

28.  Audit and Inspection of Records

48. Modification of Agreement.

49.  Administrative Remedy for Agreement Interpretation.
50. Agreement Made in California; Venue

51.  Construction

52. Entire Agreement

56.  Severability

57. Protection of private information

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

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

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

own proprietary data.

25. Notices to the Parties. Unless otherwise indicated elsewhere in this Agreement, all written
communications sent by the parties may be by U.S. mail, or by e-mail, and shall be addressed as follows:

To City: Tom Rodrigues
Project Manager
San Francisco International Airport
Design & Construction
P.O. Box 8097
San Francisco, California 94128
Email: torn.rodrigues@flysfo.com
FAX: (650) 821-7799

To Contractor:  Terry Brennan
Construction Manager
CAGE Inc. i
6303 Commerce Drive, Suite 150
Irving, Texas 75063
Email: tbrennan@cage-inc.com
FAX: (972) 550-9221

Any notice of default must be sent by registered mail.

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

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

capabilities.

28. Audit and Inspection of Records. Contractor agrees to maintain and make available to the City,
during regular business hours, accurate books and accounting records relating to its work under this
Agreement. Contractor will permit City to audit, examine and make excerpts and transcripts from such
books and records, and to make audits of all invoices, materials, payrolls, fecords or personnel and other
data related to all other matters covered by this Agreement, whether funded in whole or in part under this
Agreement. Contractor shall maintain such data and records in an accessible location and condition for a
period of not less than five years after final payment under this Agreement or until after final audit has

W .
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been resolved, whichever is later. The State of California or any federal agency hailing an interest in the
subject matter of this Agreement shall have the same rights conferred upon City by this Section.

29. Subcontracting. Contractor is prohibited from subcontracting this Agreement or any part of it
unless such subcontracting is first approved by City in writing. Neither party shall, on the basis of this
Agreement, contract on behalf of or in the name of the other party. An agreement made in violation of
this prov151on shall confer no rights on any party and shall be null and void.

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

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

32. Earned Income Credit (EIC) Forms. Administrative Code section 120 requires that employers
provide their employees with IRS Form W-5 (The Earned Income Credit Advance Payment Certificate)
and the IRS EIC Schedule, as set forth below. Employers can locate these forms at the IRS Office, on the
Internet, or anywhere that Federal Tax Forms can be found. Contractor shall provide EIC Forms to each
Eligible Employee at each of the following times: (i) within thirty days following the date on-which this
Agreement becomes effective (unless. Contractor has already provided such EIC Forms at least once
during the calendar year in which such effective date falls); (ii) promptiy after any Eligible Employee is
hired by Contractor; and (iii) annually between January 1 and January 31 of each calendar year during the
term of this Agreement. Failure to comply with any requirement contained in subparagraph (a) of this
Section shall constitute a material breach by Contractor of the terms of this Agreement. If, within thirty
days after Contractor receives written notice of such a breach, Contractor fails to cure such breach or, if
such breach cannot reasonably be cured within such period of thirty days, Contractor fails to commence
efforts to cure within such period or thereafter fails to diligently pursue such cure to completion, the City
may pursue any rights or remedies available under this Agreement or under applicable law. Any
Subcontract entered into by Contractor shall require the subcontractor to comply, as to the subcontractor’s
Eligible Employees with each of the terms of this section. Capitalized terms used in this Section and not
defined in this Agreement shall have the meanings assigned to such terms in Sectlon 120 of the San

Francisco Administrative Code. - ‘

33. Federal Non-Discrimination Provisions

Contract Assurance: The contractor or subcontractor shall not discriminate on the basis of race,
color, national origin, or sex in the performance of this contract. The contractor shall carry out applicable
requirements of 49 CFR Part 21 in the award and administration of federal assisted contracts. Failure by
the contractor to carry out these requirements is a material breach of this contract, which may result in the
termination of this contract or such other remedy, as the recipient deems appropriate. These regulations
are incorporated as though fully set forth therein. The contractor agrees to include the above statement in
any subsequent concession agreement or confract that it enters and cause those businesses to 51m11arly
include the statements in further agreements.

34. Nondiscrimination; Penalties
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A.  Contractor Shall Not Discriminate. In the performance of this Agreement, Contractor
agrees not to discriminate against any employee, City and County employee working with such contractor
or subcontractor, applicant for employment with such contractor or subcontractor, or against any person
seeking accommodations, advantages, facilities, privileges, services, or membership in all business,
social, or other estabhshments or organizations, on the basis of the fact or perception of a person’s race,
color, creed, religion, national origin, ancestry, age, height, weight, sex, sexual orientation, gender
identity, domestic partner status, marital status, disability or Acquired Immune Deficiency Syndrome or
HIV status (AIDS/HIV status), or association with members of such protected classes, or in retahatlon for
opposition to discrimination against such classes.

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

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

D.  Condition to Contract. As a condition to this Agreement, Contractor shall execute the
“Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits” form (form HRC-12B-101) with
supporting documentation and secure the approval of the form by the San Francisco Human Rxghts
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 each person for each calendar day during which such person was discriminated
against in violation of the provisions of this Agreement may be assessed against Contractor and/or
deducted from any payments due Contractor.

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

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

37.. Drug-Free Workplace Policy. Contractor acknowledges that pursuant to the Federal Drug-Free
Workplace Act of 1989, the unlawful manufacture, distribution, dispensation, possession, or use of a’
controlled substance is prohibited on City premises. Contractor agrees that any violation of this
prohibition by Contractor, its employees, agents or assigns will be deemed a material breach of this
Agreement.

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

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

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

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

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

AIR-500 Federal (5-10) Page 14 of 29 . Contract 9024.9

1743



such individual, or (3) a committee controlled by such individual, at any time from the commencement of
negotiations for the contract until the later of either the termination of negotiations for such contract or six
months after the date the contract is approved. Contractor acknowledges that the foregoing restriction
applies only if the contract or a combination or series of contracts approved by the same individual or
board in a fiscal year have a total anticipated or actual value of $50,000 or more. Contractor further
acknowledges that the prohibition on contributions applies to each prospective party to the contract; each
member of Contractor’s board of directors; Contractor’s chairperson, chief executive officer, chief
financial officer and chief operating officer; any person with an ownership interest of more than 20
percent in Contractor; any subcontractor listed in the bid or contract; and any committee that is sponsored
or controlled by Contractor. Additionally, Contractor acknowledges that Contractor must inform each of
the persons described in the preceding sentence of the prohibitions confained in Section 1.126,
Contractor further agrees to provide to City the names of each person, entity or committee described
above. : '

43. Requiring Minimum Compensation for Covered Employees.

A.  Contractor agrees to comply fully with and be bound by all of the provisions of the Minimum
Compensation Ordinance (MCO), as set forth in San Francisco Administrative Code Chapter 12P
(Chapter 12P), including the remedies provided, and implementing guidelines and rules. The provisions
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.sfgov.org/olse/mco. A partial listing of some
of Contractor's obligations under the MCO is set forth in this Section. Contractor is required to comply
with all the provisions of the MCO, irrespective of the listing of obligations in this Section.

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

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, if taken within
90 days of the exercise or attempted exercise of such rights, will be rebuttably presumed to be retaliation
prohibited by the MCO. '

D. Contractor shall maintain employee and payroll records as required by the MCO. If
Contractor fails to do so, it shall be presumed that the Contractor 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
employees and conduct audits of Contractor '

F.  Contractor's commitment to provide the Minimum Compensation is a material element of the
City's consideration for this Agreement. The City in its sole discretion shall determine whether such a
breach has occurred. The City and the public will suffer actual damage that will be impractical or
extremely difficult to determine if the Contractor 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

et 4
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are reasonable estimates of the loss that the City and the public will incur for Contractor's noncompliance.
The procedures governing the assessment of liquidated damages shall be those set forth in Section
12P.6.2 of Chapter 12P.

G.  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 liquidated 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 fails to commence efforts to cure within such period, or thereafter fails diligently to pursue -
such cure to completion, the City shall have the right to pursue any rights or remedies available under
applicable law, including those set forth in Section 12P.6(c) of Chapter 12P. Each of these remedies shall
be exercisable individually or in combination with any other rights or remedies available to the City.

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

L If Contractor is exempt from the MCO when this Agreement is executed because the
cumulative amount of agreements with this department for the fiscal year is less than $25,000, but
Contractor later enters into an agreement or agreements that cause contractor to exceed that amount in a

. fiscal year, Contractor shall thereafter be required to comply with the MCO under this Agreement. This
obligation arises on the effective date of the agreement that causes the cumulative amount of agreements
between the Contractor and this department to exceed $25,000 in the fiscal year.

44, Requiring Health Benefits for Covered Employees. Contractor agrees to comply fully with and
be bound by all of the provisions of the Health Care Accountability Ordinance (HCAO), as set forth in
San Francisco Administrative Code Chapter 12Q, including the remedies provided, and implementing
regulations, as the same may be amended from time to time. The provisions of Chapter 12Q 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.sfgov.org/olse. Capitalized terms used in this Section and not
defined in this Agreement shall have the meanings assigned to such terms in Chapter 12Q.

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

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

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

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

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

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

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

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

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

J. Contractor shall provide City with access to records pertaining to compliance with HCAO
after receiving a written request from City to do so and being prov1ded at least ten business days to
respond.

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

L. City may conduct random audits of Contractor to' 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
is less than $25,000 ($50,000 for nonprofits), but Contractor later enters into an agreement or agreements
that cause Contractor’s aggregate amount of all agreements with City to reach $75,000, all the agreements
shall be thereafter subject to the HCAO. This obligation arises on the effective date of the agreement that
causes the cumulative amount of agreements between Contractor and the City to be equal to or greater
than $75,000 in the fiscal year.

45.  First Source Hiring Program

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

¢ ——
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B.  First Source Hiring Agreement. As an essential term of, and consideration for, any contract
or property contract with the City, not exempted by the FSHA, the Contractor shall enter into a first
source hiring agreement ("agreement") with the City, on or before the effective 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:

(1)  Set appropriate hiring and retention goals for entry level positions. The employer shall
agree to achieve these hiring and retention goals, or, if unable to achieve these goals, to establish good
faith efforts as to its attempts to do so, as set forth in the agreement. The agreement shall take 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 certified as meeting 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 employer 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 Workforce Development System with the first opportunity to provide qualified
economically disadvantaged individuals for consideration for employment for entry level positions.
Employers shall consider all applications of qualified economically disadvantaged individuals referred by
the System for employment; provided however, if the employer utilizes nondiscriminatory screening
criteria, the employer shall have the sole discretion to interview and/or hire individuals referred or
certified by the San Francisco Workforce Development System as being qualified economically
disadvantaged individuals. The duration of the first source interviewing requirement shall be determined
by the FSHA and shall be set forth in each 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.

(3) Set appropriate requirements for providing notification of available entry level
positions to the San Francisco Workforce Development System so that the System may train and refer an
adequate pool of qualified economically disadvantaged individuals to participating employers.
Notification should include such information as employment needs by occupational title, skills, and/or
experience required, the hours required, wage scale and duration of employment, identification of entry.
_level and training positions, identification of English language proficiency requirements, or absence
thereof, and the projected schedule and procedures for hiring for each occupation. Employers should
provide both long-term job need 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 non-duplicative, and facilitate a coordinated flow of
.information and referrals.

(5) Establish guidelines -for employer good faith efforts to comply with the first source
hiring requirements of this Chapter. The FSHA will work with City departments to develop employer
good faith effort requirements appropriate to the types of contracts and property contracts 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
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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 consistent with this Chapter.

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

(9) Require the developer to mclude 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.

E. quuldated Damages. Contractor agrees:
(1) To be liable to the City for liquidated damages as prov1ded in this section;

(2) To be subject to the procedures governing enforcement of breaches of contracts based
on violations of contract provisions required by this Chapter as set forth in this section;

(3) That the contractor's commitment to comply with this Chapter is a material element 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 financial
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 assessment of liquidated
damages of up to $5,000 for every notice of a new hire for an entry level position improperly withheld by
the contractor from the first source hiring process, as determined by the FSHA during its 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 its first source referral contractual
obligations.

(4) That the continued failure 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
failure to comply with its first source referral contractual obligations;

(5) That in addition to the cost of investigating alleged violations under this Section, the
computation of liquidated damages for purposes of this section is based on the following data:
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{a) The average length of stay on public assistance in San Francisco's County Adult
Assistance Program is approximately 41 months at an average monthly grant of $348 per month, totaling
approximately $14,379; and

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

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

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

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

F.  Subecontracts. 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.

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

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

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

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

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

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

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

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

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

55. Supervision of Minors: Left Blank by Agreement of the Parties ~ Contract Does Not Involve
Supervision of Minors.

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

57. Protection of Private Information. Contractor has read and agrees to the terms set forth in San
Francisco Administrative Code Sections 12M.2, “Nondisclosure of Private Information,” and 12M.3,
“Enforcement” of Administrative Code Chapter 12M, “Protection of Private Information,” which are
incorporated 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 to any other remedies available to it under equity or law, the City may terminate the
Contract, bring a false claim action against the Contractor pursuant to Chapter 6 or Chapter 21 of the
Administrative Code, or debar the Contractor.
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58. Graffiti Removal. Graffiti is detrimental to the health, safety and welfare of the community in that
it promotes a perception in the community that the 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 crime; degrades the community and leads to urban blight; is detrimental to property values,
business opportunities and the enjoyment of life; is inconsistent with the City’s property maintenance
goals and aesthetic standards; and results in additional graffiti and in other properties becoming the target
of graffiti unless it is quickly removed from public and private property. Graffiti results in visual poliution
and is a public nuisance. Graffiti must be abated as quickly as possible to avoid detrimental impacts on
the City and County and its residents,.and to prevent the further spread of graffiti. Contractor shall
remove all graffiti from any real property owned or leased by Contractor in the City and County of San
Francisco within forty eight (48) hours of the earlier of Contractor’s (a) discovery or notification of the
graffiti or (b) receipt of notification of the graffiti from the Department of Public Works. This section is
not intended to require a Contractor to breach any lease or other agreement that it may have concerning its
use of the real property. The term “graffiti” means any inscription, word, figure, marking or design that is
affixed, marked, etched, 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. “Graffiti” shall not include: (1) any sign or banner that is authorized by, and in
compliance with, the applicable requirements of the San Francisco Public Works Code, the San Francisco
Planning Code or the San Francisco Building Code; or (2) any mural or other painting or marking on the
property that is protected as a work of fine art under the California Art Preservation Act (California Civil
Code Sections 987 et seq.) or as a work of visual art under the Federal Visual Artists Rights Act of 1990
(17 U.S.C. §§ 101 et seq.).

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

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

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

61. Cooperative Drafting. This Agreement has been drafted through a cooperative effort of both
parties, and both parties have had an opportunity to have the Agreement reviewed and revised by legal
counsel. No party shall be considered the drafter of this Agreement, and no presumption or rule that an
ambiguity shall be construed against the party drafting the clause shall apply to the interpretation or
enforcement of this Agreement. ‘ :
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62. Dispute Resolution Procedure: Left Blank by Agreement of the Parties — Contract Not with
Health or Human Services Nounprofit.

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 tolerate the unauthorized use of its intellectual property,
including the SFO logo, CADD designs, and copyrighted publications. All proposers, bidders,
contractors, tenants, permittees, and others doing business with or at the Airport (including subcontractors
and subtenants) may not use the Airport intellectual property, or any intellectual property confusmgly
similar to the Airport intellectual property, without the Airport Director’s prior consent.

64. Labor Peace/ Card Check Rule

Without limiting the generality of other provisions herein requiring Contractor to comply with all
Airport Rules, Contractor shall comply with the Airport’s Labor Peace / Card Check Rule, adopted on
February 1, 2000, pursuant to Airport Cominission 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: (2) Enter
into a 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
after Labor Peace/Care Check Rule Agreement has been requested; (b) Not less than thirty (30) days prior
to the modification of this Agreement, Contractor shall provide notice by mail to any Labor Organization
or federation of labor organizations which have registered with the Airport Director or his / her designee
(registered labor organization™), that Contractor is seeking to modify or extend this Agreement; (¢) Upon
issuing any request for proposals, invitations to bid, or similar notice, or in any event not less than thirty
(30) days prior to entering into any Subcontract, Contractor shall provide notice to all registered Labor
Organizations that Contractor is seeking to enter into such Subcontract; and (d) Contractor shall include
in any subcontract with a Subcontractor performing services pursuant to any covered Contract, a
provision requiring the Subcontractor performing services pursuant to any covered Contract, a provision
requiring the Subcontractor to. comply with the requirements of the Labor Peace/Card Check Rule. If
Adirport Director determines that Contractor violated the Labor Peace/Card Check Rule, Airport Director
shall have the option to terminate this Agreement, in addition to exercising all other remedies available to
him / her,

65. FEDERAL CONTRACT PROVISIONS

The following provisions included in subparts A-J below in this section 65 are clauses that shall be
included without modification in this Agreement

A. PROMPT PAYMENT

Prompt Payment - The prime contractor agrees to pay each subcontractor under this prime
contract for satisfactory performance of its contract no later than 30 days from the receipt of each
payment the prime contractor receives from the City and County of San Francisco. The prime contractor
agrees further to return retention payments to each subcontractor within 10 days after the subcontractor's
work is satisfactorily completed. Any delay or postponement of payment from the above referenced time
frame may occur only for good cause following written approval of the City and County of San Francisco.
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B. CIVIL RIGHTS ACT OF 1964, TITLE VI — CONTRACTOR CONTRACTUAL
REQUIREMENTS

During the performance of this contract, the Contractor, for itself, its assignees and successors in
interest (hereinafter referred to as the "Contractor") agrees as follows:

1. Compliance with Regulations. The contractor shall comply with the Regulations refative to
nondiscrimination in federally assisted Projects of the Department of Transportation (hereinafter, "DOT")
Title 49, Code of Federal Regulations, Part 21, as they may be amended from time to time (hereinafter
referred to as the Regulations), which are herein incorporated by reference and made a part of this
contract. -

2. Nondiscrimination. The contractor, with regard to the work performed by it during the
contract, shall not discriminate on the grounds of race, color, or national origin in the selection and
retention of subcontractors, including procurements of materials and leases of equipment. The contractor
shall not participate either directly or indirectly in the discrimination prohibited by section 21.5 of the
Regulations, including employment practices when the contract covers a Project set forth in Appendix B
of the Regulations.

3. Solicitations for Subcontracts, Including Procurements of Materials and Equipment. In
all solicitations either by competitive bidding or negotiation made by the contractor for work to be
performed .under a subcontract, including procurements of matetrials or leases of equipment, each
potential subcontractor or supplier shall be notified by the contractor of the contractor's obligations under
this contract and the Regulations relative to nondiscrimination on the grounds of race, color, or national
origin.

4. Information and Reports. The contractor shall provide all information and reports required
by the Regulations or directives issued pursuant thereto and shall permit access to its books, records,
accounts, other sources of information and its facilities as may be determined by the Airport or the
Transportation Security Administration (TSA) to be pertinent to ascertain compliance with such
Regulations, orders, and instructions, Where any information required of a contractor is in the exclusive
possession of another who fails or refuses to furnish this information, the contractor shall so certify to the
Airport or the TSA, as appropriate, and shall set forth what efforts it has made to obtain the information.

5. Sanctions for Noncompliance. In the event of the contractor's noncompliance with the
nondiscrimination provisions of this contract, the Airport shall impose such contract sanctions as it or the
TSA may determine to be appropriate, including, but not limited to:

a. Withholding of payments to the contractor under the contract until the contractor
complies, and/or

b. Cancellation, termination, or suspension of the contract, in whole or in part.

6. Incorporation of Provisions. The contractor shall include the provisions of paragraphs 1
through 5 in every subcontract, including procurements of materials and leases of equipment, unless
exempt by the Regulations or directives issued pursuant thereto. The contractor shall take such action
with respect to any subcontract or procurement as the Airport or the TSA may direct as a means of
enforcing such provisions including sanctions for noncompliance. Provided, however, that in the event a
contractor becomes involved in, or is threatened with, litigation with a subcontractor or supplier as a
result of such direction, the contractor may request the Airport to enter into such litigation to protect the
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interests of the Airport and, in addition, the contractor may request the United States to enter into such
litipation to protect the interests of the United States. '

C. AIRPORT AND AIRWAY IMPROVEMENT ACT OF 1982, SECTION 520 - GENERAL
CIVIL RIGHTS PROVISIONS

The contractor assures that it will comply with pertinent statutes, Executive orders and such rules
as are promulgated to assure that no person shall, on the grounds of race, creed, color, national origin, sex,
age, or handicap be excluded from participating in any activity conducted with or benefiting from Federal
assistance. This provision obligates the tenant/concessionaire/lessee or its transferee for the period during
which Federal assistance is extended to the airport a Project, except where Federal assistance is to
provide, or is in the form of personal property or real property or interest therein or structures or
improvements thereon. In these cases the provision obligates the party or any transferee for the longer of
the following periods: (a) the period during which the property is used by the Airport or any transferee for
a purpose for which Federal assistance is extended, or for another purpose involving the provision of
similar services or benefits or (b) the period during which the Airport or any transferee retains ownership
or possession of the property. In the case of contractors, this provision binds the contractors from the bid
solicitation period through the completion of the contract. This provision is in addition to that required of
Title VI of the Civil Rights Act of 1964,

D. LOBBYING AND INFLUENCING FEDERAL EMPLOYEES

1. No Federal appropriated funds shall be paid, by or on behalf of the contractor, to any person
for influencing or attempting to influence an officer or employee of any agency, a Member of Congress,
an officer or employee of Congress, or an employee of a Member of Congress in connection with the
making of any Federal grant and the amendment or modification of any Federal grant.

2. If any funds other than Federal appropriated funds have been paid or will be paid to any
person for influencing or attempting to influence an officer or employee of any agency, a Member of
Congress, an officer or employee of Congress, or an employee of a Member of Congress in connection
with any Federal grant, the contractor shall complete and submit Standard Form-LLL, “Disclosure of
Lobby Activities,” in accordance with its instructions.

E. ACCESS TO RECORDS AND REPORTS

The Contractor shall maintain an acceptable cost accounting system. The Contractor agrees to
provide the Airport, the TSA and the Comptroller General of the United States or any of their duly
authorized representative’s access to any books, documents, papers, and records of the contractor which
are directly pertinent to the specific contract for the purpose of making audit, examination, excerpts and
transcriptions. The Contractor agrees to maintain all books, records and reports required under this
contract for a period of not less than three years after final payment is made and all pending matters are
closed.

F. BREACH OF CONTRACT TERMS

Any violation or breach of terms of this contract on the part of the contractor or their
subcontractors may result in the suspension or termination of this contract or such other action that may
be necessary to enforce the rights of the parties of this agreement. The duties and obligations imposed by
the Agreement and the rights and remedies available thereunder shall be in addition to and not a limitation
of any duties, obligations, rights and remedies otherwise imposed or available by law.

[SR—
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G, RIGHTS TO INVENTIONS

All rights to inventions and materials generated under this contract are subject to regulations
issued by the TSA and the Sponsor of the Federal grant under which this contract is executed.

H. TRADE RESTRICTION CLAUSE

1. The contractor or subcontractor, by submission of an offer and/or exécution of a contract,
certifies that it:

a. Is not owned or confrolled by one or more citizens of a foreign country included in the
list of countries that discriminate against U.S. firms published by the Office of the United States Trade
Representative (USTR);

b, Has not knowingly entered into any contract or subcontract for this project with a person »
that is a citizen or national of a foreign country on said list, or is owned or controlled directly or indirectly
by one or more citizens or nationals of a foreign country on said list;

¢. Has not procured any product nor subcontracted for the supply of any product for use on
the project that is produced in a foreign country on said list.

2. Unless the restrictions of this clause are waived by the Secretary of Transportation in
accordance with 49 CFR 30.17, no contract shall be awarded to a contractor or subcontractor who is
unable to certify to the above. If the contractor knowingly procures or subcontracts for the supply of any
product or service of a foreign country on said list for use on the project, the TSA may direct through the
Airport cancellation of the contract at no cost to the Government.

3. Further, the contractor agrees that, if awarded a contract resulting from this solicitation, it will
incorporate this provision for certification without modification in each contract and in all lower tier
subcontracts. The contractor may rely on the certification of a prospective subcontractor unless it has
knowledge that the certification is erroneous.

4. The contractor shall provide immediate written notice to the Airport if the contractor learns
that its certification or that of a subcontractor was erroneous when submitted or has become erroneous by
reason of changed circumstances. The subcontractor agrees to provide written notice to the contractor if
at any time it learns that its certification was erroneous by reason of changed circumstances. "

a. This certification is a material representation of fact upon which reliance was placed
when making the award. If it is Jater determined that the contractor or subcontractor knowingly rendered
an erroneous certification, the TSA may direct through the Airport cancellation of the contract or
subcontract for default at no cost to the Government,

5. Nothing contained in the foregoing shall be construed to require establishment of a system of
records in order to render, in good faith, the certification required by this provision. The knowledge and
information of a contractor is not required to exceed that which is normally possessed by a prudent person
in the ordinary course of business dealings.

6. This certification concerns a matter within the jurisdiction of an agency of the United States
of America and the making of a false, fictitious, or fraudulent certification may render the maker subject
to prosecution under Title 18, United States Code, Section 1001.
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L. TERMINATION OF CONTRACT

1. The Airport may, by written notice, terminate this contract in whole or in part at any time,
either for the Airport's convenience or because of failure to fulfill the coniract obligations. Upon receipt
of such notice services shall be immediately discontinued (unless the notice directs otherwise) and all
materials as may have been accumulated in performing this contract, whether completed or in progress,
delivered to the Airport.

2. If the termination is for the convenience of the Airport, an equitable adjustment in the
contract price shall be made, but no amount shall be allowed for anticipated profit on unperformed
services.

3. If the termination is due to failure to fulfill the contractor's obligations, the Airport may take
over the work and prosecute the same to completion by contract or otherwise. In such case, the contractor
shall be liable to the Airport for any additional cost occasioned to the Airport thereby.

4, If, after notice of termination for failure to fulfill contract obligations, it is determined that the
contractor had not so failed, the termination shall be deemed to have been effected for the convenience of
the Airport. In such event, adjustment in the contract price shall be made as provided in paragraph 1.2 of
this clause.

5. The rights and remedies of the Airport provided in this clause are in addition to any other
rights and remedies provided by law or under this contract,

J. CERTIFICATION REGARDING DEBARMENT, SUSPENSION, INELIGIBILITY AND
VOLUNTARY EXCLUSION

The Proposer certifies, by submission of this proposal or acceptance of this contract, that neither
it nor its principals is presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from participation in this transaction by any Federal department or agency. It further
agrees by submitting this proposal that it will include this clause without modification in all lower tier -
transactions, solicitations, proposals, contracts, and subcontracts. Where the Proposer or any lower tier
participant is unable to certify to this statement, it shall attach an explanation to this solicitation/proposal.
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IN WITNESS WHEREQF, the parties hereto have executed this Agreement on the day first mentioned

above.

CITY ' CONTRACTOR

AIRPORT COMMISSION

CITY AND COUNTY OF By signing this Agreement, I certify that I comply with
SAN FRANCISCO the requirements of the Minimom Compensation

Swéﬂ.ohn artin, Airport Director d
i

Attest:

A By@lu/u MW@T{?

aramatti, Secretary
Aljrpprt Commission

Resolutrdn No: 11-0146

(N

Ordinance, which entitle Covered Employees to certain
minimum hourly wages and compensated and
uncompensated time off.

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

orized Signature

—IDLU’\ 60005/5

Printed Nams
Adopted on: June 30,2011 (HZZSI' Nnt
Title
CAGE Professional Services, Inc.
Approved as to Form: Company Name
Dennis J. Herrera 81238
City Attorney City Vendor Number
6303 Commerce Drive, Suite 150
By ﬁ‘ L 7 g Address
Kathryn I:uhe O Irving, Texas 75063
Deputy City Attorney City, State, ZIP
(972) 550-1001
Telephone Number
75-2722503
Federal Employer ID Number
Appendices
A:  Services to be provided by Contractor

B:  Calculation of Charges

AIR-500 Federal (5-10)

Page 28 of 29

Contract 9024.9

1757




B.1: Provisional Cost Rate Agreement

. C.1: Approved Task 1 cost proposal and rates
C.2: Approved staffing plan

C.3: SFO 9024.9 FAR Rate Schedule

D:  Other Transaction Agreement (OTA)

pre——

o o LS iy YA 1 8 i 28 o

AIR-500 Federal (5-10)

Page 29 of 29

1758

Contract 9024.9



‘Appendix A
Services to be provided by Contractor

1. INTRODUCTION

PROJECT DESCRIPTION:

The following is a general project description for the International Terminal and Terminal 3,
Boarding Area F Checked Baggage Inspection System Modernization and International Terminal
Baggage Handling System Improvements Project (Project), Task One. The Airport reserves the right
to amend this description and intends to amend the Scope of Services for the Project to include Tasks
Two and Three when and if funds are appropriated for those tasks,

A. Imternational Terminal Checked Baggage Inspection System (CBIS) Modernization. The
International Terminal common use terminal systems are shared by twenty six airlines and
operated and maintained by an airline consortium contractor (SFOTEC); including the Baggage
Handling System (BHS). Two existing checked baggage inspection system (CBIS) areas are not
in compliance with the Transportation Security Administration’s (TSA) current Planning Design
Guidelines (PGDS), and the TSA screening equipment is at the end of its useful life. The CBIS
improvements will include: new TSA screening equipment with higher throughput; new servers,
new network and programmable logic controls (PLC); new distributed input/output (I/O)
confrols;. new Human Machine Interface (HMI); new and reconfigured baggage conveyor
equipment; and new and relocated Checked Bag Reconciliation Areas (CBRA’s). The two
CBRA’s will be moved from the ground floor up to two existing structural mezzanines, and will
be enclosed in new air conditioned rooms with vertical transportation.

B. Terminal 3 Boarding Area F CBIS Modernization. The Terminal 3 Boarding Area F BHS is
operated and maintained by United Airlines (UA). UA has the largest operation at the Airport,
with approximately 45% of all passengers. The existing CBIS area is not in compliance with the
TSA’s PGDS, and the TSA screening equipment is at the end of its useful life. The CBIS
improvements will include: new TSA screening equipment with higher throughput; new servers,
new network and PLC; new I/O controls; new HMI; new and reconfigured baggage conveyor
equipment; and a new and relocated CBRA. The CBRA will be moved to a temporary building to
be constructed on the airfield to allow for phasing. The permanent CBRA will be enclosed in a
new air conditioned room within the existing Boarding Area F.

C. International Terminal BHS Improvements.

The common use Intemational Terminal BHS includes twelve ticket islands, twenty four
outbound makeup devices, and oversize and transfer bag systems. The common use inbound BHS
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includes twelve drop off and claim carrousels. The common use terminal management system,
baggage sortation system and airline tag readers were recently replaced. The Airport will consider
adding RFID technology. Other portions of the BHS are obsolete and at the end of its useful life.
The International Terminal BHS improvements will include: new servers, new network and PLC;
new HMI; new I/O controls; new high speed/capacity diverters to replace pushers; variable
frequency drives and other energy-saving equipment.

. General

1) The Airport and the TSA have entered into an Other Transaction Agreement No. HSTS04-
11-H-CT1149 (OTA), executed on March 23, 2011, to define roles and responsibilities and
develop a budget and funding plan for the development of CBIS design documents and
construction management design support services. Thereafter, these design documents will
serve as bridging documents for the design-build portion of the International Terminal and
Terminal 3, Boarding Area F CBIS modernization work. The executed OTA will become part
of the Contractor’s agreement (Appendix D) and the Contractor will be responsible for the
management, reporting, implementation, and ensuring Airport compliance with the terms and
conditions of the OTA. The TSA is committed to funding $0% of the costs for the
International Terminal and Terminal 3, Boarding Area F CBIS modernization design bridging
documents. :

2) Following its completion and approval of the CBIS design bridging documentation, the TSA

and Airport intend to enter into an additional OTA which will find design-build services and
the remaining construction management services. This subsequent OTA will define roles and
responsibilities for the final design, construction and TSA’s commissioning and acceptance .
of the Project

2. CONSTRUCTION MANAGEMENT SCOPE DESCRIPTION:

Task 1 — Contractor Services for International Terminal and Terminal 3, Boarding Area F
CBIS Meodernization and International Terminal BHS Improvements Design.

The Contractor will provide the following services for Task 1t

A.

Provide 30% and 70% design submittal technical reviews for constructability, functionality, value
engineering, building code and PGDS compliance for the International Terminal and Terminal 3,
Boarding Area F CBIS Modernization, including baggage handling systems, architectural,
structural, vertical transportation, mechanical, electrical, fire protection and special systems.

Provide 30% and 70% design submittal technical reviews for constructability, functionality,
value engineering and building code compliance for the International Terminal BHS
Improvements, including baggage handling systems, structural, mechanical, electrical, fire
protection and special systems. '

Track and document all design review comments by the TSA, Airport, airlines and other
stakeholders.

Review and validate the Airport design consultant’s cost estimates with current industry pricing.

AIR-500 Federal (5-10) Appendix A ' Contract 9024,9

Page 2 of 3

1760



E. Provide scheduling analysis for the design, design-build contractor selection, and procurement,
installation and certification process. Scheduling analysis will emphasize construction phasing in
an operational environment.

F. Provide monthly status, cost and schedule reports in accordance with TSA and Airport guidelines.

G. Prepare invoice summaries, with a separate accounting system for all costs that are eligible for
reimbursement by the TSA under the OTA. Assist the Airport in preparing invoices fo the TSA,

H. Provide technical assistance to the Airport in the preparation of a Request for Proposal (RFP) for
" the design-build contractor.

I. Initiate meetings and communication with all stakeholders to achieve a collaborative process.
J.  Provide timely meeting reports and an issues/action log, with responsible party and due dates.

K. Provide administrative support to the Airport Project Manager (PM). Initiate communication with
the PM first as a pre-requisite to discussions with other Airport, airline and TSA management.

3.  REPORTS

Contractor shall submit written reports as requested by the Design & Construction. Format for the
content of such reports shall be determined by the Design & Construction. 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.

4. DEPARTMENT LIAISON

In performing the services provided for in this Agreement, Contractor’s liaison with the Design &
Construction will be Tom Rodrigues.
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Appendix B
Calculation of Charges

This is Appendix B attached to, and incorporated by reference in the Agreement made on June 30, 2011
between the City and County of San Francisco, acting by and through its Airport Commission
(Comnmission), and CAGE Professional Services Inc. (Contractor) providing for construction
management services for the International Terminal and Terminal 3, Boarding Area F Checked Baggage
Inspection System Modermization and International Terminal Baggage Handling System Improvements
Project, Task One '

A. General

1. For the compensation for complete and satisfactory performance of the Task 1 services detailed
in Section 2.A of Appendix A of this Agreement are set forth in paragraph 5.A. "Compensation"
of the Agreement. ‘ ’

2. 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.

3. Compensation for work performed under this Agreement will be on a cost-plus-fee payment
basis. Such compensation shall be allowable only to the extent that costs incurred, or otherwise
established prices, are consistent with the Federal Cost Principles (Title 48, Code of Federal
Regulations, Part 31). .

B. Method of Payment

1. Unless approved otherwise by the Commission, the Contractor’s services shall be invoiced on a
monthly basis and payment will be made within thirty (30) 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.

2. 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 its
immediate subcontractors (or their respective assignees) the amounts to which they are entitled,
after deducting any prior payments and any amounts due and payable to the Contractor by those
subcontractors. '
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3. The Contractor shall invoice for the Work performed in conformance with procedures approved
by the Commission.

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.

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

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

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

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

7. 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, Indemmification. The Airport shall provide notice of
withholding, and may continue the withholding until the Contractor has provided evidence of
compliance which is acceptable to the Airport.

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

By US mail: Tom Rodrigues, Project Manager
San Francisco International Airport
Design and Construction (Contract 9024.9)
P.O. Box 8097
San Francisco, CA 94128

By Personal Delivery

or Express Mail: Tom Rodrigues, Project Manager
San Francisco International Airport
Delta/Singapore Building

Design and Construction (Contract 9024.9)
710 N. McDonnell Road, 2™ Floor
San Francisco, CA 94128

C. Direct Salary Rate and Direct Salary Rate Adjustment

AIR-500 Federal (5-10) Appendix B Contract 9024.9
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L.

The direct labor rate shall not exceed Ninety-three Dollars ($93) per hour. Any rate in excess of
this cap will require prior written approval from the Commnission’s Project Manager.

Salaried 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 calculation.

The billing rates agreed upon (Appendix C.3, SFO 9024.9 FAR.Rates of this Agreement) at the
effective date of this Agreement shall remain effective until June 30, 2012.

D. Billing Rates

1.

E. Fee

Subject to Appendix B.1, Provisional Indirect Cost Rate Agreement of this Agreement, billing
rates and overhead rates shall be used for reimbursement of the cost portion of this cost plus fee
Agreement as stipulated in Appendix C.3, SFO 9024.9 FAR Rates of this Agreement. Billing
rates shall be the sum of direct salary rates plus indirect cost as stipulated in Appendix B.1.
Billing rates may be adjusted on July 1* of each year when the direct labor rates are adjusted as
stated in section C.3 above.

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

The Fee for Contractor’s work effort, including any subcontractor work at any tier, shall be ten
percent (10%) of estimated direct labor and indirect costs of the Contractor and any subcontractors at
any ter.. There shall be no additional fixed fee markup on the work of first and lower tier
subcontractors. ‘ - ‘

F. Other Direct Cost

1.

All travel expenses and cost for vehicle rentals, contractor meals, and per diem into or outside
the San Francisco Bay Area 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
shall 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
reimbursement shall be provided for contractor meals, accommodations, long distance, and
cellular telephone charges within the San Francisco Bay Area (less than fifty (50) miles from
SFO). Specialists, Project Executives, and others that are based out of town, who are not
assigned to the jobsite office, 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

AJR-500 Federal (5-10) Appendix B o Contract 9024.9
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local job office are not reimbursable. Part-time jobsite personnel who are shared with other out-
of-town clients are not reimbursed for travel expenses.

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

G. The approved staffing plan and hourly rate schedule is detailed in Appendix C:1, C.2 and C.3 of this
agreement. )

AIR-500 Federal (5-10) B Appendix B Contract 9024.9
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Construction Management Services for
The International Terminal and Terminal 3 Boarding Area F CBIS Modermization and
International Terminal BHS Improvements . Contract 9024.9

Appendix B.1, Compensation and Payment

FORM OF
PROVISIONAL INDIRECT COST RATE AGREEMENT

" This is an Appendix attached to, and incorporated by reference in the Agreement made on June 30, 2011
between the City and County of San Francisco, acting by and through its Airport Commission (Commission),
and CAGE Professional Services Inc. (Contractor) providing for construction management services for the
International Terminal and Terminal 3, Boarding Area F Checked Baggage Inspection System Modemnization
and International Terminal Baggage Handling System Improvements Project. Pursuant to Agreement No.
9024.9 between the parties, the Cost Principles contained in FAR, and practices required by the applicable
Cost Accounting Standards in FAR, CAGE Professional Services Inc. (hereinafter referred to as
"CONTRACTOR") and the CITY AND COUNTY OF SAN FRANCISCO, AIRPORT COMMISSION
* (hereinafter referred to as "City") agree as follows:

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

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

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

3) General Administrative expenses.

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

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

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

1. PROVISIONAL INDIRECT COST RATES

This Agreement will employ a temporary provisional indirect cost rate which has been established for award
of the Agreement and reimbursement of indirect cost pending the establishment of a final indirect cost rate for
the period of time when the services were performed. The provisional indirect cost ratés set forth in this
Agreement are applicable to all services in the Services to be provided by Contractor identified in Appendix

e

Appendix B.1
Provisional Indirect Cost Rate Agreement
Page 1 of 4
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Construction Management Services for
The Infernational Terminal and Terminal 3 Boarding Area F CBIS Modemization and
International Terminal BHS Improvements Contract 9024.9

A or in Modifications issued by the City, pending the determination of the final indirect cost rates for
Contractor or certain subcontractors.

A,

Subcontractors at any tier with estimated total billings exceeding $100,000 shall enter into a
provisicnal indirect cost rate agreement with the Contractor. The provisional indirect cost rates
for subcontractor indirect costs shall be as set forth below for the Services to be provided by
Contractor or in any Change Order.

The provisional indirect cost rate to be applied to Contractor’s and subcontractor’s direct labor as
set forth in Contractor’s and subcontractors® submissions shall be:

TABLE 1
FIRM PROVISIONAL OVERHEAD RATE

- CAGE Professional 129.11%

Services, Inc.
" KPA Group 179.01%

Chaves & Assoc 112.20%

EPC Consultants 109.91%

M Lee Corp 131.96%

Apex Testing 76.44%

The provisional indirect cost rate shall be applicable until the final indirect cost rate for the

audited period is established. If negotiations are not conducted for the second or subsequent
twelve (12) month periods within ninety (90) days -after completion of the previous period, the

provisional indirect cost shall be utilized for the subsequent period(s) until an actual indirect cost

rate is mutuoally agreed upon between the Contractor and the City.

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

There shall be no indirect cost rate or general administrative expense (G&A) mark-up applied to

materials, other direct costs (ODC’s), nor for Facilities Capital Cost of Money for either the
Contractor or any of its subcontractors at any fier.

ML AUDITED INDIRECT COST RATE

A. Within one hundred eighty (180) days of -either (a) the end of Contractor’s and subcontractors’®

fiscal year or (b) the expiration or any earlier termination of this Agreement, Contractor shall
submit to the Project Manager the Contractor’s and certain subcontractors’ audited indirect cost
rates for the period(s) of time for which a final indirect cost rate has not yet been established. In
the event Contractor or subcontractor does not have audited indirect cost rates determined by a
cognizant United States Government Audit Agency, then such rates will be established by an
independent, third party audit entity, subject to approval by the City.

Appendix B.1
Provisional Indirect Cost Rate Agreement
Page 2 of 4
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Construction Management Services for
The International Terminal and Terminal 3 Boarding Area F CBIS Modernization and
International Terminal BHS Improvements Contract 9024.9

B. The audited indirect cost rate shall be used for both (a) developing the basis for the negotiation of
the provisional indirect cost rate for those periods of time for which a final indirect cost rate has
not yet been established, and (b) developing the final indirect cost rate.

1. FINAL INDIRECT COST RATE

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

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

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

D. The indirect cost rates identified above, including any adjustment to such indirect cost rates as
provided for above or in Appendix B.l, Compensation and Payment, are subject to
reimbursements as defined below:

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

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

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

E. Contractor or subcontractor agrees to accept payment of the final indirect cost rates as its total :
compensation for all indirect costs for performing all services.

Iv. OTHER

Appendix B.1
Provisional Indirect Cost Rate Agreement
Page 3of 4
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Construction Management Services for
The International Terminal and Terminal 3 Boarding Area F CBIS Modernization and
International Terminal BHS Improvements Contract 9024.9

1v. OTHER

A. Nothing herein shall be construed to prejudice, waive, or in any other way affect any rights of the
City under the provisions of Agreement No. 9024.9, nor respecting limitation of the City’s
obligations thereunder.

B. Contractor may bill for direct cost incurred in managing subcontractor effort provided the labor
cost are included in the direct labor base. The Airport will re-evaluate the 3% limitation on
overhead increase on Contractor only, if and only if historical data support a re-evaluation.
Contractor agrees to provide actual cost data on a recurring quarterly basis.

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

Appendix B.1
Provisional Indirect Cost Rate Agreement
Page 4 of 4
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OLLL

TASK-1 — Planning / Programming and Design [
CAGE Inc KPA. Group + Subs EPC Consultants CHAVES & Assoc ™ Lee Corporation APEX Tesling Labs
' Extended Extended Extended Extended Extended Extended
Pogition Hours Rate Cost Hours Rate Cost Hours Rate Cost Hours Rate Cost Hours Rate Cost Hourg Rate Cost
Principal - Ol$ 2253 - 5413 20518 11,070 )
Associate - 12418 - 17318 21452 120{ 8 18] | $ 21,720
Construction Manager PH 1 805/3 I38{% 111090
Construction Manager PH 2 J00IS 1601 % 16,000
Cost Esti 92[% 176 1% 16,192
Project Controls Manager 36818 166 |§ 61,088
Senior Project Manager 100;j8 12818 12,800
Project Coordinator $ 140 -
{Senior Software Specralist 190[$ 138 |8 2622
'SeniorContmls Enpineer 22018 12518 217,500
Sentor Mechanical Engineer 300[8 123§g 36,500 5413 1658 8910
Senior Engineer / Architect 80i § 195 | § 15,600
Engineer / Architect $ 105 541 % 156 | $ 8,100
Document Controller 361|3 11718 42237
[Technical Writer 96/ 96[% 9,216 '
PM Fieid Operations 19218 13215 2534
lSite Manager/ Commissioning
Specialist 384[5 10218 39,168
[ Testing/Check-out Specialist $ %4
Project Analyst 40|35  81}8s 3.240
QA/QC 80/ 76|$ 6,080 ||
First Source Hiring $ 25
Oﬂ?ctBﬂgi_ncer 3361 8 8] | $ 27216
CADD ‘
SUBTOTALS 2507 $ 313,558 366 § 65132 704 3 88,304 481 § 63,957 92 § 16,192 0 s -
Reimbursable Expenses § 19,331 3 - 5 - $ - s - s -
SUBTOTAL s 332,889 $ 65,132 § 88304 5§ 63.957 § 16,192 s -
Grand Total Labor § 566,474
Grand Total Expenses § 19,331
PROJECT TOTAL TASK 1['$ 585,805 |
SFO First Source Hiring 8 -
GRAND TOTALI $ 585,805 I : Rev 1 June 2, 2011

Construction Management Services For The International Terminal and Terminal 3 Boarding Area F CBIS
Modernization and International Terminal BHS Improvements Project RFP No. 9024.9
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HOURLY BILLING RATES

FAR Overhead Rate 129.11% 179.01% 112.20% 109.91% 131.96% 76.44%
CHAVES EpPC M Lee APEX

Position CAGE | KPA Group & Assoc | Consultants Corp Testing

Principal 3 2251% 221 § 125

Associate 3 1501 § 181

Construction Manager PH | $ 138

Construction Manager PH 2 § 160

Lead/Chief Estimator 3 193

Senior Estimator $ 167

Estimator $ 144

Project Controls Manager $ - 169 '

Senior Project Manager $ ‘128 | $ 175

Project Coordinator $ - 140

Senior Software Specialist $ 138

Senior Controls Engineer $ 125

Senior Mechanical Engineer $ 123

Senior Engineer / Architect 3 120

Engineer / Architect/ Designer | $ 1071 8 100 5 85

Document Controller . ) $ 117

Technical Writer $ 96

PM Field Operations $ 132

Commissioning Manager $ 125

Site Manager/ Commissioning

Specialist $ 102

Testing/Check-out Specialist $ 94

Project Analyst $ 81

QA/QC ' $ 76

First Source Hiring $ 25

Office Engineer $ 83

CADD $ 90

Construction Management Services For The International Terminal and Terminal 3 Boarding Area F CBIS
Modernization and International Terminal BHS Improvements
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OTHER TRANSACTION AGREEMENT
BETWEEN

DEPARTMENT OF HOMELAND SECURITY
TRANSPORTATION SECURITY ADMINISTRATION

AND

THE CITY AND COUNTY OF SAN FRANCISCO.
RELATING TO

SAN FRANCISCO INTERNATIONAL AIRPORT
Checked Baggage Screening Design Services Project

Negotiated by the TSA pursuant to
Aviation and Transportation Security Act, Pub. L. 107-71, 115 Stat. 597
49 U.S.C. §114(m)(1) and 106(1)(6)

HSTS04-11-H-CT1149
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ARTICLE I - PARTIES

The parties to this Other Transaction Agreement (OTA or Agreement) are the U.S. Department
of Homeland Security Transportation Security Administration (TSA) and the City and County of
San Francisco Commission (CITY) as owner and operator of the San Francisco International
(SFO Airport). The TSA and the CITY agree to cooperate in good faith and to perform their
respective obligations in executing the purpose of this Agreement.

.

ARTICLE Il - LEGAL AUTHORITY

This Agreement is entered into under the authority of the Aviation and Transportation Security
Act, Pub. L. 107-71, 115 Stat. 597, specifically 49 U.S.C. § 114(m)(1) and 106(1)(6), which

authorizes .other transactions.

ARTICLE III - SCOPE

The purpose of this Agreement is to set forth the terms and conditions, as well as establish the
 respective cost-sharing obligations of the TSA and the CITY with respect to the design services
and construction management design support services necessaty to provide for the
recapitalization of TSA Explosive Detection Systems (EDS) equipment within the Checked
Baggage Inspection System (CBIS) at the International A, International G and Boarding Area F
bag rooms at the San Francisco International Airport (the CBIS Project). The design services
"will be provided in accordance with the published TSA Planning Design Gu1dehnes and Design
Standards (PGDS) Version 3.0 dated November 2009 found at:
http://www.tsa.gov/research/checked_baggage material.shtm

This Design Services Project requires the CITY to provide the architect and engineering services
to develop the design and construction specifications for the replacement of TSA EDS
equipment in the International A, International G and the Boarding Area F bag rooms CBIS
systems within the Airport Terminal buildings (hereinafter the Design Project).  The design
needs to identify the terminal modifications required to be made for the replacement of EDS
units in the CBIS areas to include changes to baggage conveyor components and programming,
mechanical, plumbing, electrical, structural, and telecommunications, or other infrastructure
necessary to remove existing EDS units and replace them with new EDS units. The Design
Project will also encompass any redesign of Checked Baggage Resolution Areas (CBRA) as
required, as well as any required modifications to the multiplexed On Screen Resolution Room
(OSR). The objective of the Design Services Agreement is to provide the necessary design
deliverables and specifications to identify the necessary construction modifications required to
replace obsolete EDS equipment with updated TSA EDS units while enhancing the security and
baggage screening capabilities at the Airport. The detailed design deliverables for each Design
Phase are identified in Appendix A of this Agreement. The Design Phases include:

1. Validation of Schematic/30% Design Package submittal, including pre-design
Preliminary Altemative Analysis Report .

2. Supplemental Preliminary Alternative Analysis Report to address increased load
conditions identified with the Static Model Vahdatlon effort and incorporating the
requirements of PGDS Version 3.0

3. TSA Briefing describing the Preferred Alternative
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4. Updated TSA Basis of Design Report and Schematic Design upon reaching consensus
with the TSA regarding the Preferred Alternative.

30% TSA Design Package

70% TSA Design Package

100% TSA Design Package

Final Construction Drawings

. Bid Phase Services

10. Construction Administration/Construction Phases Services

11. Construction Management Design Support Services

L %N

Any future allowable, allocable and reasonable costs for CBIS Project construction, project
management, construction management, and commissioning/site acceptarnce testing is anticipated
to be funded through a separate Agreement between the CITY and the TSA. This Design
Agreement shall not be construed to obligate the TSA, in any manner, to provide construction
cost funding or obligate the TSA to enter into an Agreement with the CITY for reimbursement of
construction costs related to the CBIS Project. TSA funding for the construction portion of the
CBIS Project is subject to the Congressional authorization and appropriation budget process.

ARTICLE IV — COST SHARING AND OTHER RESPONSIBILITIES

1. Capital Costs: The estimated cost of the Design Project refers to the design services to be
completed by the CITY to design the modifications that need to be made to the Terminal CBIS
systems to support the replacement of obsolete EDS units with new EDS units and associated
TSA screening equipment. It does not include the costs of acquisition, delivery or installation of
the EDS and ETD equipment itself. All work performed by the ‘CITY pursuant to this
Agreement shall be accomplished in accordance with the TSA PGDS in effect at the time this
Agreement is executed and in accordance with the applicable local Airport Building Standards
and Criteria. Recognizing the uniqueness of this Design Project, in the event of any conflicts
between the provision of the PGDS and this Agreement, the Parties agree to resolve such
conflicts through the design review and Alternative Analysis processes described in the TSA
PDGS, Version 3.0. '

2. The estimated cost for the design services for the Design Project is $4,053,854.00. TSA
agrees to reimburse the CITY for ninety percent (90%) of the allowable, allocable and
reasonable costs of the design services for the Design Project, not to exceed a total
reimbursement of $3,648,469.00 (calculated as 90% of $4,053,854,00). TSA reimburses ninety
cents for every dollar of allowable, allocable and reasonable costs submitted by the CITY for
reimbursement up to the TSA funded amount of $3,648,469.00.

3. TSA will determine allowable and allocable costs in accordance with the OMB Circular A-87
“Cost Principles for State, Local and Indian Tribal Governments” codified at 2 C.F.R. Part 225
(together with Appendices A — D) and Appendix F of the TSA PGDS in effect upon the signing
of this Agreement by both parties. TSA will reimburse the CITY on an actual expense basis
supported by one or more invoices submitted by the CITY in accordance with Article X —
Payment. The parties understand and agree that all design costs in excess of $3,648,469.00, as
well as any costs that are inconsistent with OMB A-87 and the guidance set forth in Appendix F
of the TSA PGDS, shall be borne solely by the CITY unless otherwise agreed by the TSA in a
modification in accordance with Article XIII — Changes and/or Modifications. Should the TSA

3
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contributions of $3,648,469.00 represent more than ninety percent of the total final TSA
allowable, allocable, and reasonable design costs for the TSA baggage screening project, the
CITY will refund TSA sufficient funds such that TSA’s total reimbursement will be no more
than 90% of the total allowable, aliocable and reasonable costs submitted by the CITY.

4. The Design Project costs which TSA will reimburse are limited specifically to those costs
associated with the Design Deliverables identified in Appendix A “TSA PGDS Design
Deliverables Checklist” and outlined in Article III — Scope to address the replacement of EDS
units and any commensurate changes in the OSR room, the CBRA(s), and the EDS network
equipment rooms as applicable. The Design Services entail validation/finalization of Preferred
Alternative Analysis, Basis of Design Report, schematics, 30%, 70% and 100% TSA design
packages and preparation of 70% design documents for bidding, bid phase services, and
construction/administration and construction phase services. The CITY’s design-build
Contractor will prepare the 100% construction documents and will be the final engineer of

record,

5. Change orders shall not be considered authorization to exceed TSA’s reimbursement limit of
$3,648,469.00 for the Design Project, unless the TSA Deployment Manager and TSA
Contracting Officer have been notified in advance of the impact the Change Order has on the
total cost of the design services for the Design Project, and TSA provides its written approval to
proceed with the work identified in the Change Order. Use of contingency funds for the TSA
baggage-screening project requires TSA’s prior written approval.

ARTICLE V PROJECT RESPONSIBILITIES

The primary Project responsibilities of the TSA and the CITY are outlined below. The Design
Project will be overseen by the CITY.

A. TSA Respousibilities

1. Review and concur with the CBIS Project design, plans, and specifications for
alternative analysis, schematic, 30%, 70% and 100% design packages for the
installation of the replacement EDS units in the CBIS based wupon the
recommendations and guidelines in the TSA PGDS in effect at the time of execution
of this Agreement.

2. The CITY must receive concurrence from TSA at each stage of the design review in
order to proceed to the next design review stage.

3. Consider design alternatives during the design review process in order to achieve the

most efficient screening solution for both TSA and CITY. -

Provide the TSA PGDS as well as the EDS equipment specification(s) as required.

Advise the type of EDS equipment to be provided at each stage of the design.

Provide EDS Original Equipment Manufacturer Technical Advisory Support Services

to the Airport regarding integration of the EDS units into the baggage handling system

(BHS). -

7. Review and consider requested changes to the design and associated costs.

AR
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B. CITY/Airport Responsibilities

1. Except for the responsibilities of the TSA, as outlined above, the Design Project will
be managed and overseen by the CITY. The CITY, acting through such contractors as
it may engage, will provide the engineering and design services necessary for
successful completion of the Design Project. The CITY will provide oversight of such
contractor(s) to ensure the design of the CBIS Project conforms to the TSA design
guidelines identified in the PGDS and is completed within the prescribed schedule,
identified and incorporated herein as Appendix B.

2. The CITY must receive concurrence. from TSA at each stage of the design review in
order to proceed to the next design review stage. .

3. Provide a budgetary construction cost estimate with the schematic, 30% design review
and subsequent 70% and 100% design reviews for the CBIS Project. -

4. Obtain all necessary licenses, insurance permits and approvals.

5. Ensure the EDS OEM site planning, installation, integration and networking
guidelines are incorporated into the design to ensure operational, maintenance and
environmental specifications are met.

6. Within the design, provide reasonable measures to protect the EDS and ETD
equipment from harm, theft, and water intrusion in the screening area.

7. Incorporate heating, ventilation, air conditioning into the design as well as OSHA
requirements for those spaces occupied by TSA personnel.

8. Submit monthly progress reports by the 10® of each month to the TSA Deployment
Manager, OSTCBD@tsa.dhs.gov

ARTICLE VI - EFFECTIVE DATE AND TERM

For purposes of establishing recognition of costs incurred for the Design Project, the effective
date of this Agreement is established as March 1, 2011. Project completion is currently
estimated to be on or about December 31, 2012 unless earlier terminated by the parties pursuant
to Article XV “Termination” as provided herein or extended by mutual written agreement
pursuant to Article XIII “Changes and/or Modifications.” The period of performance for this
effort is established as.June 30, 2013 in order to allow the CITY time to submit a final invoice,
close out the Design Project, and address any other issues.

The CITY will establish and provide Design Schedule Milestones to the TSA that allow
objective measurement of progress toward completion. Design Schedule Milestones will be
provided to the TSA.within 30 days after the CITY has established their design services
contract(s). TSA maintains the right to identify any additional milestones to be tracked.

ARTICLE VII - ACCEPTANCE AND TESTING
TSA will deem the Design Projéct complete upon review and concurrency of the 100% design
package for the CBIS, OSR and CBRA for each Terminal. The design must conform to the TSA

PGDS in effect at the time that this Agreement is executed. Successful completion requires the
correction of any non-conformances identified during the design review process.
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ARTICLE VIII - AUTHORIZED REPRESENTATIVES

The authorized representative for each party shall act on behalf of that party for all matters
related to this Agreement. Each party’s authorized representative may appoint one or more
personnel to act as an authorized representative for any administrative purpose related to this
Agreement, provided written notice of such appointments is made to the other party to this
Agreement. The authorized representatives for the parties are as follows:

A. TSA Points of Contact:
Deployment Manager/Contracting Officer Technical Representative:
Khalid Haider
Mail Stop TSIF #32
Transportation Security Administration
1 Post Office Road
Washington, DC 20528-6032
Phone: 571-227-1350
E-Mail: Khalid haider@dhs.gov

Contracting Officer:
Connie Thornton
Office of Acquisition, TSA-25
Transportation Security Administration
4275 Airport Road, Suite C
Rapid City, SD 57703
Phone: 605-393-8191
. E-Mail: Connie.Thornton@dhs.gov

Only the TSA Contracting Officer (CO) shall have the authority to bind the Federal government
with respect to funding and liability. The TSA Regional Deployment Manager (RDM) is also
the TSA Contracting Officer Technical Representative (COTR) and is responsible for the
technical administration of this Agreement and technical liaison with the CITY and the¢ SFO
Airport. The TSA COTR is not authorized to change the scope of work, to make any
commitment or otherwise obligate the TSA, or authorize any changes which affect the liability of
the TSA such as amount or level of funding.

The CITY Airport must notify the TSA CO and COTR in the event that any TSA employee or
TSA contracted agent takes any action that may be interpreted by the CITY and/or the SFO
Airport as direction which could increase the Design Project costs and could cause the CITY
and/or the SFO Airport to seek reimbursement from TSA in excess of the of the TSA’s total
reimbursement liability as defined in Articles I'V and IX of this Agreement.

A. City of San Francisco Points of Contact:

The City and County of San Francisco Commission Point of Contact for all
correspondence is:

Tom Rodrigues

Project Manager

San Francisco International Airport
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Bureau of Design and Construction
P.O. Box 8097

San Francisco, California 94128
(650) 867-5738
tom.rodrigues@flysfo.com

The City and County of San Francisco Commission Point of Contact for invoices is:

Geri Rayca

Project Manager

San Francisco International Airport
Bureau of Design and Construction
P.O. Box 8097

San Francisco, California 94128
(650) 821-5317
geri.rayca@flysfo.com

ARTICLE IX - FUNDING AND LIMITATIONS
TSA will provide funding to the CITY in an amount not to exceed $3,648,469.00. Funds in the

amount of $3,648,469,000 are hereby obligated and made available for payment for performance
of this Agreement. Expenses incurred in executing the work identified herein are chargeable to:

PR: 21-11-201CT1149

Accounting Code:
5AV101B010D2011SWE044GE013723006200622CT0.5903001518010000.251B.TSA

DIRECT/DEF. TASK Amount: $3,648,469.00

" In the event of termination or expiration of this Agreement, any TSA funds that have not been
spent or incurred for allowable expenses prior to the date of termination and are not reasonably
necessary to cover termination expenses will be réturned and/or de-obligated from this
Agreement. TSA’s liability to make payments to the CITY is strictly limited to the amount of
funds obligated and available for payment hereunder, including written modifications to this

Agreement,

Under no circumstances will TSA be responsible to reimburse the CITY for profit or the general
costs of government. The CITY may recover the allowable direct costs of the CITY personnel
performing work necessary under this Agreement, as well as the allowable and allocable costs of
the contractors hired by the CITY to perform the necessary work under this Agreement. Profit
and overhead costs for the CITY’s. contractors performing work on the TSA Project are
allowable costs. Submission of a cost allocation plan is required to address any indirect costs, to
include CITY employees, who work on multiple activities that will result in a request for
reimbursement under this Agreement. TSA will not be responsible for costs incurred by the
CITY, its contractors or agents to perform work not in compliance with the TSA requirements in
this Agreement. The TSA has the right to recoup any payments made to the CITY if the TSA
Contracting Officer determines that the invoices submitted by the CITY exceed the actual costs
incurred, or if the work substantially deviates from the TSA-approved design requirements for
the Project pursuant to this Agreement.
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TSA will reimburse only for allowable, allocable and reasonable costs in accordance with the
OMB Circular No. A-87 in effect on the Effective Date of the Agreement (codified at 2 C.F.R.
Part 225) and the ailowable/not-allowable costs identified in the TSA PGDS in effect as of the

effective date of this Agreement.

ARTICLE X - PAYMENT

The United States Coast Guard Finance Center performs the payment function on behaif of the
TSA. For purposes of submission to the Coast Guard Finance Center, the CITY must submit a
completed Summary Invoice. Central Contractor Registration is mandatory for invoice payment;
for information regarding the Central Contractor Registration, please refer to http://www.ccr.gov.

Invoices for reimbursable expenses will be submitted every thirty (30) days, as expenses are
incurred. For periods in which the CITY has not incurred a reimbursable expense, an invoice is
not required. Expenses are considered to accrue on the date that the CITY is invoiced from a sub-
contractor, supplier, or provider of services. Reimbursement by TSA is conditioned upon
submission to TSA of an invoice identifying the Project costs that have been incurred and paid.
The TSA intends to make payment to the CITY within 30 days of receipt of each properly
prepared invoice for reimbursement of incurred costs.

In the event that an invoice for reimbursable expenses is not received by the TSA within a twelve
(12) month period, the TSA reserves the right to terminate the Agreement per Article XV

“Termination.”
The TSA reimbursement process consists of two steps.

Step 1 — Summary Invoice Submittal to the U.S. Coast Guard Finance Center for Payment,
and at a minimum should contain the following information:

(1) Agreement Number HSTS04-11-H-CT1149

(2) Invoice Number and Invoice Date '

(3) Complete Business Name and Remittance Address

(4) Point of Contact with address, telephone, fax and e-mail address

(5) Tax Identification Number and DUN’s Number

- (6) Dollar Amount of Reimbursement requested

(7) Signature of the CITY’s authorized representative and the following
certification language: “This is to certify that the services set forth
herein were performed during the period stated and that the incurred
costs billed were actually expended for the Project.” -

The Suinmary Invoice may be submitted by standard email or by electronic
transmission to the following address(s):

Mailing Address: TSA Commercial Invoices
USCG Finance Center
P.0. Box 4111
Chesapeake, VA 23327
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Email: FIN-SMB-TSAINVOICES@uscg.mil

Step 2 ~ Submission of 'Sunuﬁary [nvoice and Supporting Documentation
Submittal to TSA for Approval of Payment:

The TSA CO and the COTR are required to review and approve all invoices prior to
payment. To aid in this review, the Airport shall provide a copy of the Summary Invoice
along with all receipts, contractor pay requests and other supporting information which
specify the vendor, services provided, and products delivered as well as the appropriate
identifications that the Airport has paid these obligations. The Airport should provide this
supporting information simultaneously with Step 1 to expedite the payment process.

The Support Documentation should contain the following items:
¢ Summary Invoice from Step 1
¢ An executive summary project overview with the first invoice
e A summary spreadsheet providing a categorized breakdown of the amount
invoiced.
« Signed, approved and legible copies of each individual contractor’s invoice to
include schedules of values statements of work.
o Copies of contracts and change orders that provide support for the actual
work being invoiced
o Vendor and subcontractor invoices with pemﬁ details about services
~ provided
o Rationale for all allocations or unusual calculations or assumptions
o Proof of delivery to the project sponsor
o Copies of subcontractor’s invoices if listed on a prime contractor’s invoice
" as a single amount (copies of timesheets and detailed backup not requlred if
descriptions are clear and specific).
s Proof of payment by the Airport for each invoice in the form of copies of
check/warrants, bank wire transfers, or accounting systems transactions

The Summary Invoice and supporting documentation may be submitted by email or mail
via CD or paper documents or electronic transmission to the below addresses. The final
closeout invoice should include proof that all required deliverables have been provided.

M. Christopher Randall Connie Thornton, TSA Contracting Officer
Mail Stop TSA TSIF - #32 C/O Mr. John Gebhart
Transportation Security Administration  Faithful & Gould
1 Post Office Way 1725 Duke Street, Suite #200
Washington, D.C. 20528-6032 Alexandria, VA 22314
Phone: 571-403-8777
Email: OSTCBD@tsa.dhs.gov Email: John Gebhart@fgould.com

Upon completion of the review of the supporting documentation for the Summary Invoice, the
TSA CO and the TSA RDM/COTR will advise the Coast Guard Finance Center regarding
payment of the Summary Invoice.
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ARTICLE XI - AUDITS

The Federal Government, including the Comptroller General of the United States, has the right to
examine or audit relevant financial records for a period not to exceed three (3) years after
- expiration of the terms of this Agreement. The CITY and its coptractors must maintain an
established accounting system that complies with generally accepted accounting principles.
Records related to disputes arising out of this Agreement shall be maintained and made available
until such disputes have been resolved. As used in this provision, “records” includes books,
documents, accounting procedures and practices, and other data, regardless of type and
regardless of whether such items are in written form, in the form of computer data, or in any

other form.

The CITY shall maintain all records and other evidence sufficient to reflect costs claimed to have
been incurred or anticipated to be incurred directly or indirectly in performance of this
Agreement. The TSA CO or the authorized representative of the TSA CO shall have the right to
examine and audit those records at any time, or from time to time. The right of examination
shall include inspection at all reasonable times at the offices of the CITY or at the offices of the
CITY’s contractor(s) responsible for the Project. The CITY will be required to submit cost or
pricing data and supporting information in connection with any invoice relating to this
Agreement if requested by the TSA CO.

This Article X1 shall not be construed to require the CITY or its contractors or subcontractors to
create or maintain any record that they do not maintain in the ordinary course of business
pursuant to a provision of law, provided that those entities maintain records which conform to

generally accepted accounting practices.

The CITY shall insert a clause containing the terms of Article X1 — Audits in all its contracts and
subcontracts under this Agreement that exceed $100,000.00 (One Hundred Thousand Dollars).

ARTICLE XII - REQUIRED FEDERAL PROCUREMENT PROVISIONS

Competition in the award of confracts or procurements resulting from this Project is strongly
encouraged and the CITY should promote competition to the maximum extent practicable. The
CITY intends to select a Design-Build Contractor based on a competitive best value basis,
including qualifications and cost. The CITY proposes to use a Federal Acquisition Regulation
Cost Plus Fixed Fee contract arrangement with their Design-Build Contractor.

The CITY agrees to include in its contract(s) a provision that the Airport Terminal designs for
this Project are required to comply with the TSA’s Planning Guidelines and Design Standards.

ARTICLE XIII - CHANGES AND/OR MODIFICATIONS

Changes and modifications to this Agreement shall be in writing and signed by the TSA CO and
duly executed by the authorized representative of the CITY. Any modification shall cite this
Agreement and shall state the exact nature of the change and/or modification. No oral statement
by any person shall be interpreted as modifying or otherwise affecting the terms of this
Agreement. The properly signed written modification shall be attached to this Agreement and
thereby become a part of this Agreement.

10
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"ARTICLE XIV - DISPUTES

When possible, disputes will be resolved by informal discussion between the parties. All
disputes arising under or related to this Agreement shall be resolved under this Article. Disputes,
as used in this Agreement, mean a written demand or written assertion by one of the parties
seeking, as a matter of right, the adjustment or interpretation of Agreement terms, or other relief
arising under this Agreement. The dispute shall be made in writing and signed by a duly
authorized representative of theé CITY or the TSA. At a minimum, a dispute under this
Agreement shall include a statement of facts, adequate supporting data. In the event that the
parties are unable to resolve any disagreement through good faith negotiations, the dispute will
be resolved by the TSA Assistant Secretary or his or her designee. The parties agree that the
TSA Assistant Secretary’s decision shall be final and not- subject to further judicial or
administrative review and shall be enforceable and binding upon the parties.

ARTICLE XV - TERMINATION

In addition to any other termination rights provided by this Agreement, either party may
terminate this Agreement at any time prior to its expiration date, with or without cause, and
without incurring any liability or obligation to the terminated party (other than payment of
amounts due and performance of obligations accrued, in each case on or prior to the termination
date) by giving the other party at least thirty (30) days prior written notice of termination. Upon
receipt of a notice of termination, the receiving party shall take immediate steps to stop the
accrual of any TSA additional obligations that might require payment.

In the event of termination or expiration of this Agreement, any TSA funds that have not been
spent or incurred for allowable expenses prior to the date of termination and are not reasonably
necessary to ‘cover termination expenses will be retumed and/or de-obligated from this

Agreement.
ARTICLE XVI - CONSTRUCTION OF THE AGREEMENT

This Agreement is an “other transaction” issued under 49 U.S.C. § 106(1) and 114(m)(1) and is
not a procurement contract, grant or cooperative agreement. Nothing in this Agreement shall be
construed as incorporating by reference or implication any provision of Federal acquisition law
or regulation. It is not intended to be, nor shall it be construed as creation of a partnership,
corporation, or other business entity between the parties.

Each party acknowledges that all parties hereto participated equally in the negotiation and
drafling of this Agreement and any amendments thereto, and that, accordingly, this Agreement
shall not be construed more stringently against one party than against the other.

This Agreement constitutes the entire agreement between the parties with respect to the subject
matter hereof and supersedes all prior agreements, understandings, negotiations and discussions,
whether oral or written, of the parties.

In the event that any Article and/or parts of this Agreement are determined to be void or
otherwise invalid or unenforceable, such Article or portions thereof shall lapse. No such lapse

11
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will affect the rights, responsibilities, and obligations of the parties under this Agreement, except
as provided therein. If either party determines that such lapse has or may have a material effect
on the performance of the Agreement, such party shall promptly notify the other party, and shall
negotiate in good faith a mutually acceptable amendment to the Agreement if appropriate to

address the effect of the lapse.
ARTICLE XVII - PROTECTION OF INFORMATION

The parties agree that they shall take appropriate measures to protect all propriétary, privileged,
confidential, or otherwise Sensitive Security Information (SSI) that ‘may come into their
possession as a result of this Agreement.

A.  RELEASE OF TECHNICAL DATA
No Sensitive Security Information (SSI), as defined in 49 CFR Parts 15 and 1520, concerning the

scope of this Agreement, shall be published or released to the public without prior written
approval of the TSA Assistant Secretary or his or her designee. Guidance regarding SSI may be
found in Appendix G, Checked Baggage Screening Equipment Sensitive Security Information
Identification Guide”, of the TSA PGDS. :

- B. .RECORDS AND RELEASE OF INFORMATION

All Sensitive Security Information (SSI), as defined in 49 CFR Part 1520, shall be handled in
accordance with TSA policies and regulations. All employees, contractors, and subcontractors
assigned to work under this Agreement are subject to the provisions of 49 CFR Part 1520,
Protection of Sensitive Security Information, because they act for, or carry out duties for, or on
behalf of the TSA. SSI may not be disclosed except in accordance with the provmons of that

' rule or where TSA otherwise approves

C. MEDIA
Neither the CITY nor the Airport shall make publicity or public affairs activities related to the
subject matter of this Agreement unless written approval has been received from the TSA Office
of Security Technology or the TSA Office of Strategic Communication and Public Affairs.

ARTICLE XVIII - SURVIVAL OF PROVISIONS

The following provision of this Agreement shall survive the termination of this Agreement:
Article XII — Required Federal Procurement Provisions; Article XI — Audits; Asticle XIV —
Disputes, Article XVII - Protection of Information and Article XVIII - Survival of Provisions.

IN WITNESS WHEREOF, the Parties have entered into this Agreement by their duly
authorized officers this__ day of . , 2011,

12
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U. S. Department of Homeland Security
Transportation Security Administration

Connie Thornton
TSA Contracting Officer

3[a3 {am(

Date

Copy to:
Office of Security Technology
Federal Security Director

HSTS04-11-H-CT1149

City and County of San Francisco
Airport Commission

ohn J. Martin _ /
Ai irector /Af)\

3~y

Date

Authorized by Airport Commission

-
Resolution No. / / ’OOW

Adopted: March 1, 2011

Lty

Adttest

Caramatti
Secretary, Airport Commission

Approved as to Form
Dennis J. Herrera, City Attorney

for

By’
Kathryh Luhe, Deputy Qity Attorney’
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Appendix A

TSA Planning Guidelines and Design Standards
 Design Deliverables Checklist
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APPENDIX B, Projeet Milestone Schedule

Design Services Milestones - Estimated

: Completion Dates
Items 1-4: Validation of Schematic/30% Design-submittal, include pre- Dates to Be Filled
design Preliminary Alternative Analysis Report Supplemental Preliminary In
Alternative; TSA Briefing describing the Preferred Alternative; Updated
TSA Basis of Design Report and Schematic Design
Item 5: 30% TSA Design Package June, 2011
Item 6: 70% TSA Design Package August, 2011
Item 7: 100% TSA Design Package November, 2011
Item 8: Final Construction Drawings November, 2011
Item 9: Bid Phase Services October, 2011
Item 10: Construction Administration/Construction Phases Services _ December, 2013

TSA Funding Amount for the Design OTA

TSAF roingdngorifor Desiz- DTS

Sansgr Py Coratrudtine Admer R $3.2=23.CE3
Cerziroctior Warsparurt ) 2% SE10.7712
S crorgt §<.062,86<

X 303 Cayt Share 5 7 oLl
i3
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APPENDIX C, SCHEDULE OF DELIVERALBES

The following deliverables are required to be submitted by the CITY/Airport.

Ttem Submitted To: Frequency or Due Date

Alternative Analysis, TSA Deployment Manager, In accordance with the TSA

Schematic, 30%, 70% and OSTCBD@tsa,dhs.gov PGDS Deliverables Checklist

100% Design :

Schedule to include Project TSA Deployment Manager, Within 30 days of the CITY

Milestones (Design and OSTCBD@tsa.dhs.gov awarding the design contract.

proposed Construction) Updates submitted with

monthly TSA report.

Design Contract Schedule of | TSA Deployment Manager, Provide upon issuing Design

Fees TSA Contracting Officer, Contract '
OSTCBD@tsa.dhs.gov

Copies of the Design TSA Deployment Manager, Upon Award. Change Orders

Contract(s) and Change TSA Contracting Officer. requiring advanced TSA

Orders OSTCBD(@tsa.dhs.gov approval,

Monthly Project Report TSA Deployment Manager, By the 10™ of each month.
OSTCBD@tsa.dhs.gov Electronic submission is

requested.

Requests for Information or TSA Deployment Manager As needed

Clarification '

Final Invoice TSA Deployment Manager No later than 90 days after
TSA Contracting Officer, completion of the CBIS
OSTCBD@tsa.dhs.gov Construction Project.

The Monthly Project Report is to be submitted by the 10th of each month to the TSA
Deployment Lead, and OSTCBD@tsa.dhs.gov and shall address the following:
¢ Design Schedule in both PDF and “live”/usable format to depict the critical path, baseline
and actual date information; predecessors/successors. The Design Schedule will be used
- for all planned TSA activities.
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AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO. 10146

AWARD PROFESSIONAL SERVICES AGREEMENT FOR CONTRACT NO. 9024.9. CONSTRUCTION

MANAGEMENT SERVICES FOR THE INTERNATIONAL TERMINAL AND BOARDING AREA F

CHECKED BAGGAGE INSPECTION SYSTEM MODERNIZATION PROGRAM, AND THE

INTERNATIONAL TERMINAL BAGGAGE HANDLING SYSTEM IMPROVEMENTS PROJECT IN AN

AMOUNT NOT TO EXCEED $585,805.

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,
WHEREAS,
WHEREAS,

WHEREAS,

RESOLVED,

on March 1, 2011, by Resolution No. 11-0045, the Commission authorized the Director to
execute an Other Transaction Agreement with the Transportation Security Administration
(TSA) for 90% reimbursement of design costs, including construction management services
during design, for the International Terminal and Boarding Area F Checked Baggage
Inspection System Modernization Program under the TSA’s Recapitalization Program, in an
amount not to exceed $3,279,870; and

on March 1, 2011, by Resolution No. 11-0047, the Commission authorized Staff to issue a
request for proposal (RFP) to provide construction management services for the International
Terminal and Boarding Area F Checked Baggage Inspection System Modemnization Program,
and the International Terminal Baggage Handling System Improvements Project (Project);
and

on June 7, 2011, by Resolution No. 11-0150, the Commission accepted the

Selection Panel’s recommendation of CAGE Inc. (Consultant) as the highest ranked
construction management consultant for the Project, and authorized Staff to enter into
negotiations and prepare a professional services contract for Commission consideration and
award; and

the initial award of Contract 9024.9 provides for Task 1: Construction Management Services
during Design of the International Terminal and Boarding Area F Checked Baggage
Inspection System Modernization Program (Program); and

the TSA’s intent is to issue a separate follow-on OTA for the construction phase of the
Program, once the construction estimate has been developed and approved, and 90% funding
for the CM services during the construction phase will be included in the follow-on OTA; and

the Airport’s BHS Improvements are integrated with the TSA Program, and should be
installed concurrently, and by the same contractor to avoid issues with coordination, phasing

and potential scope gap; and

Staff will return to the Commission for award of Tasks 2 and 3 related to the construction
phase services following approval by the Commission of the OTA with the TSA for the
construction phase of the Program; now, therefore be it

that the Commission hereby awards a Professional Services Agreement, Contract No. 9024.9,
Construction Management Services for the International Terminal and Boarding Area F
Checked Baggage Inspection System Modemization Program, and the International Terminal
Baggage Handling System Improvements Project, to CAGE Inc., for an amount not to exceed
$585,805, for a contract duration of six months, for the Task 1 scope of services.

1 hereby certify that the foregomg resolurion was adopted by b/ ezfz ort Commission

at ifs meeting of-
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San Francisco International Airport

MEMORANDUM
June 30, 2011

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

FROM: Airport Director

SUBJECT: Award Professional Services Agreement, Contract No. 9024.9, Construction
Management Services for the International Terminal and Boarding Area F
Checked Baggage Inspection System Modernization Program, and the
International Terminal Baggage Handling System Improvement Project, to
CAGE, Inc., in an amount not to exceed $585,805.

DIRECTOR’S RECOMMENDATION: AWARD PROFESSIONAL SERVICES
AGREEMENT, CONTRACT NO. 9024.9, CONSTRUCTION MANAGEMENT SERVICES
FOR THE INTERNATIONAL TERMINAL AND BOARDING AREA F CHECKED
BAGGAGE INSPECTION SYSTEM MODERNIZATION PROGRAM, AND THE
INTERNATIONAL TERMINAL BAGGAGE HANDLING SYSTEM IMPROVEMENT
PROJECT, TO CAGE, INC., IN AN AMOUNT NOT TO EXCEED $585,805.

Executive Summary

On June 7, 2011, by Resolution No. 11-0150, the Commission approved the selection of CAGE,
Inc. as the highest ranked firm to provide construction management services for the International
Terminal and Boarding Area F Checked Baggage Inspection System Modernization Program,
and the International Terminal Baggage Handling System Improvement Project (Project), and
authorized the Director to enter into negotiations and prepare a professional services agreement.

Transmitted herewith for your approval, is a proposed Resolution to award Contract No. 9024.9,
to CAGE Inc. for Construction Management Services for the Project. The proposed award
amount is $585,805, with a contract duration of six months, for the Task 1 scope of services to
be provided under this initial award.

Background

On March 1, 2011, by Resolution No. 11-0045, the Commission authorized the Director to
execute an Other Transaction Agreement with the Transportation Security Administration (TSA)
for 90% reimbursement of design costs, including construction management support services
during design only, for the International Terminal and Boarding Area F Checked Baggage
Inspection System ModerniZation Program under the TSA’s Recapitalization Program, in an
amount not to exceed $3,279,870.

—
—
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The Airport will pay for 10% of the total design cost of $3,644,300 for the Program from (
existing FY 10/11 capital funds, in the amount not to exceed $364,430. The Airport has an :
existing Board of Supervisors authorization to enter into the OTA with the TSA for the design of

the Program

On March 1, 2011, by Resolution No. 11-0047, the Commission authorized Staff to issue a
request for proposal (RFP) to provide construction management (CM) services for the
International Terminal and Boarding Area F Checked Baggage Inspection System Modernization
Program, and the International Terminal Baggage Handling System Improvement project

- (Project). Two firms responded with proposals and a selection panel was convened to review
and score the proposals. CAGE Inc. was determined to be the highest ranking respondent.

On June 7, 2011, by Resolution No. 10-0150, the Commission approved the selection of CAGE
Inc., and authorized staff to enter into negotiations and prepare a professional services
agreement. Staff and Consultant have reached agreement on the scope and fee, and have
developed an appropriate staffing plan.

The proposed Contract 9024.9 would include the following tasks:

Task 1

TSA and SFO staffs agreed that the OTA for the design of the Program would include the
scope and funding for CM support services during design only. These CM support {
services will include estimating, scheduling, phasing alternatives development,
constructability analysis, project controls and reports. The estimated cost is in an amount

not to exceed $585,805, for six months of services.

Task 2

The TSA'’s intent is to issue a separate follow-on OTA for the construction phase of the
Program, once the construction estimate has been developed and approved. The 90%
funding for the CM services during the construction phase will be included in the follow-
on OTA. The CM will provide for a construction manager, resident engineers, project
controls personnel, construction administration support, materials testing and special
inspection and any other specialty construction management services required. The CM
will not be authorized by the Airport to proceed with Task 2 unless the Airport first enters
into an OTA with the TSA for the construction phase of the Program. The estimated cost
is in an amount not to exceed $3,237,597, for twenty four months of services.

Task 3

The Airport has budgeted for the International Terminal Baggage Handling System
(BHS) Improvements under the Airport’s capital plan to replace equipment and systems
that are beyond their useful life and impact the reliability of the BHS. These
improvements include mechanical equipment, as well as computer equipment and
programming that are outside the Checked Baggage Inspection System (CBIS) area and
are not included in the TSA Program. However, the Airport’s BHS Improvements are
integrated with the TSA Program, and 1sl%o§1!|d be installed concurrently, and by the same
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proposed RFP for CM services would include the Airport’s BHS Improvements, and will
require separate cost accounting. The CM scope for Task 3 is similar to Tasks 1 and 2.
The estimated cost is in an amount not to exceed $1,175,512, for twenty-four months of
services, concurrently with Task 2.

. contractor to avoid issues with coordination, phasing and potential scope gap. The

This initial award is for the Task 1 scope of services only. Staff will return to the Commission to
award Tasks 2 and 3 to Cage at the appropriate time, following approval of the construction
OTA for the Program. :

The estimated total value of the construction to be managed by Airport staff and Consultant,
including contingency, is $60,800,000. The total project budget for construction management
services, including materials testing and special inspection, is $4,998,914. The construction
management services budget for the Project is 8.2% which is not within the Airport’s overall
goal of achieving 15% for project “soit cost” performance (design, construction management,
administrative, and materials testing/special inspection). However, Staff has determined that the
scope of CM services for this Project should include 24 hour CM oversight to cover the various
work areas, which will likely require double or triple shifting to minimize the impact on
operations during construction. '

Due to the federal funding component for these services, there are no HRC LBE subconsultant
participation goals for the contract. The Airport encouraged proposers to utilize “best efforts™ to
subcontract at least 10% of the work to certified small and disadvantaged businesses (SDB).
. There is no specific DBE subconsultant goal for this contract, but the Airport’s overall 3-year

DBE goal is 12%. Due to the specialized nature of the services, CAGE Inc. was able to achieve
5.8% SDB and DBE subconsultant participation.

Recommendatmn

Based upon the foregoing, I recommend your approval of the proposed resolutzon to award a
professional services agreement to CAGE Inc., for Contract No. 9024.9, Construction
Management Services for the International Terminal and Boarding Area F Checked Baggage
Inspection System Modernization Program, and the International Terminal Baggage Handling
System Improvement Project, in the amount not to exceed $585,805, for a contract duration of
six months, for the Task 1 scope of services.

John L. Martin ; : ;
Alirport Director
Prepared by: lvar Satero

Deputy Airport Director
Design and Construction

‘ Attachment
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AIRPORT COMMISSION
CITY AND COUNTY OF SAN FRANCISCO

110047

RESOLUTION NO

AUTHORIZATION TO ISSUE A REQUEST FOR PROPOSAL FOR PROFESSIONAL SERVICES FOR

CONTRACT 9024.9 CONSTRUCTION MANAGEMENT SERVICES FOR THE INTERNATIONAL

TERMINAL AND BOARDING AREA F CHECKED BAGGAGE INSPECTION SYSTEM
MODERNIZATION PROGRAM, AND THE INTERNATIONAL TERMINAL BAGGAGE

HANDLING SYSTEM IMPROVEMENTS

- WHEREAS,
WHEREAS,
WHEREAS,
WHEREAS,
WHEREAS,

WHEREAS,

WHEREAS,
WHEREAS,

RESOLVED,

the TSA has initiated a Recapitalization Program for the purpose of funding the
modernization of the TSA’s Explosive Detection Systems (EDS) equipment within airport
bag room Checked Baggage Inspection Systems (CBIS); and,

the TSA has approved the Airport’s application and has issued a proposed Other Transaction
Agreement (OTA) for reimbursement of 90% of the design cost of the International Terminal
and Boarding Area F Checked Baggage Inspection System Modernization Program
(Program); and, :

Task 1 for the proposed REP would include CM support services during design of the
Program; and,

the TSA’s intent is to issue a separate follow-on OTA for the construction phase of the
Program, once the construction estimate has been developed and approved, with the follow-on
OTA providing for 90% funding for CM services during the construction phase; and,

Task 2 for the proposed RFP would include CM services during the construction phase of the
Program and would be deferred until the Airport entered into the follow-on construction phase
OTA; and,

Task 3 for the proposed RFP would include CM services for the International Terminal
Baggage Handling System (BHS) Improvements, budgeted under the Airport’s capital plan to
replace equipment and systems that are beyond their useful life and impact the reliability of
the BHS;'and,

the total cost estimate for the three CM services tasks is $2,996,580; and

the duration of the proposed Contract 9024.9 is 30 months; now, therefore be it

that the Commission approves this resolution authorizing Staff to issue a Request for Proposal
for Contract 9015.9, Construction Management Services for Contract 9024.9, Construction

. Management Services for Intemational Terminal and Boarding Area F Checked Baggage

Inspection System Modernization Program, and the International Terminal Baggage Handling
System Improvements, conditioned on the separate Commission authorization of the
Transportation Security Administration’s Other Transaction Agreement for the Program
design.

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

at its meeting of. MAR D i ZU"

- /]
i szwuﬂ“éf :
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San Francisco International Airport

MEMORANDUM
March 1, 2011

TO: Members Airport Commission
Hon. Larry Mazzola, President:
Hon. Linda S. Crayton, Vice President £
. Hon. Eleanor Johns ‘ L0047 .
Hon. Richard J. Guggenhime

Hon. Peter A. Stern MAR 01 201
FROM: Airport Director

SUBJECT: Authorization to Issue a Request for Proposal for Professional Services for Contract
9024.9, Construction Management Services for the International Terminal and
Boarding Area F Checked Baggage Inspection System Modernization Program, and
the International Terminal Baggage Handling System Improvements

DIRECTOR’S RECOMMENDATION: APPROVE RESOLUTION AUTHORIZING

A REQUEST FOR PROPOSAL FOR PROFESSIONAL SERVICES, FOR CONTRACT 9024.9,
CONSTRUCTION MANAGEMENT SERVICES FOR THE INTERNATIONAL TERMINAL
AND BOARDING AREA F CHECKED BAGGAGE INSPECTION SYSTEM:
MODERNIZATION PROGRAM, AND THE INTERNATIONAL TERMINAL BAGGAGE
HANDLING SYSTEM IMPROVEMENTS

Executive Swmmary

Staff is seeking Commission authorization to issue a Request for Proposal (RFP) to select a
Construction Management Team to provide professional services on Contract 9024.9, Construction
Management Services for the International Terminal and Boarding Area F Checked Baggage
Inspection System Modernization Program (Program), and the International Terminal Baggage
Handling System Improvements. The total estimated cost for these services is $2,996,580.

Background

The TSA has initiated a Recapitalization Program for the purpose of funding the moderization of
the TSA’s Explosive Detection Systems (EDS) equipment within airport bag room Checked
Baggage Inspection Systems (CBIS). The Airport submitted an application for an Other
Transaction Agreement (OTA) under the TSA’s-Recapitalization Program. The TSA has approved
the Airport’s application and has issued a proposed OTA for.reimbursement of 90% of the design
cost of the Program. A proposed Commission resolution. to. approve the OTA is submitted under a

- separate Agenda item on this Comnnssmn calendar.
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The proposed RFP for Contract 9024.9 for construction management (CM) services would include
the following tasks:

Task 1

TSA and SFO staffs agreed that the OTA for the design of the Program would include the
scope and funding for CM support services during design only. These CM support services -
will include estimating, scheduling, phasing alternatives development, constructability
analysis, project controls and reports. Estimated cost is $807,000.

Task 2

The TSA’s intent is to issue a separate follow-on OTA. for the construction phase of the
Program, once the construction estimate has been developed and approved. The 90%
funding for the CM services during the construction phase will be included in the follow-on
OTA. The CM will provide for a construction manager, resident engineers, project controls
personnel, construction administration support, materials testing and special inspection and
any other specialty construction management services required. The CM would not be
authorized by the Airport to proceed with Task 2 unless the Airport first entered into an
OTA with the TSA for the construction phase of the Program. Estimated cost is $1,379,580.

Task 3

The Airport has budgeted for the International Terminal Baggage Handling System (BHS)
Improvements under the Airport’s capital plan to replace equipment and systems that are
beyond their useful life and impact the reliability of the BHS. These improvements include
mechanical equipment, as well as computer equipment and programming that are outside the
CBIS area and are not included in the TSA Program. However, the Airport’s BHS

. Improvements are integrated with the TSA Program, and should be installed concurréntly,
and by the same contractor to avoid coordination, phasing and scope gap issues. The

" proposed RFP for CM services would include the Airport’s BHS Improvements, and will
require separate cost accounting. The CM scope for Task 3 is similar to Tasks 1 and 2.
Estimated cost is $810,000. :

The duration for the proposed Contract 9024.9 is 30 months.

The REP for Contract 9024.9 will contain minimum qualification requirements appropriate for the
anticipated size and complexity of the proposed scope. Upon determining which proposals meet the
minimum qualifications, Staff will convene a selection committee to evaluate the technical content
of the accepted proposals and develop a ranking. The Airport will then shortlist the highest ranked
responsive teams and the Selection Committee will interview the teams and key personnel. Staff
will perform reference checks of past clients of the firms. Based upon the results of the proposals,
interviews and reference checks, Staff will determine the highest ranked proposer, and enter into
negotiations with that CM Team. Upon successfully negotiating scope, staffing and fees, Staff will
return to the Commission with a recommendation that the Commission award a contract to the
highest ranked team.

1795
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Due to the federal funding component for these services, Staff will work with Airport Small
Business Affairs staff to develop a small business program for these services to ensure the

participation of local, small, and disadvantaged businesses.

Recommendation

I recommend the Commission approve this Resolution authorizing Staff to issue an RFP for
professional services for Contract 9024.9, Construction Management Services for the International
Terminal and Boarding Area F Checked Baggage Inspection System Modernization Program, and
the International Terminal Baggage Handling System Improvements, conditioned on the separate
Commission authorization of the Transportation Security Administration’s Other Transaction
Agreement for the Program design.

Airport Director

Prepared by: Ivar Satero
Deputy Airport Director
Bureau of Design and Construction

Attachment
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San Francisco International Airport

Ms. Angela Calvillo

Clerk of the Board: * — =
Board of Supervisors
City Hall

1 Dr. Carlton B. Goodlett Place Room 244
San Francisco, CA 94102-4689

Subject: Contract Amendment — CAGE Professional Services, Inc. — Construction
Management Services for the International Terminal Checked Baggage
Inspection System Modernization and Baggage Handling System
Improvements Project — Not-to-Exceed $14,500,000

Dear Ms. Calvillo:

Pursuant to Section 9.118 of the City Charter, I am forwarding for the Board of Supervisor’s
approval, a contract between the City and County of San Francisco, by and through its Airport
Commission (“Commission”) and CAGE Professional Services, Inc., for Construction
Management Support Services. This contract was originally estimated to be under $10 million,
but will now exceed the threshold of Section 9.118.

The Commission awarded this contract by Resolution 11-0146 on June 30, 2011 to CAGE, Inc.;
approved the First Modification by Resolution 11-0221 on October 4, 2011; approved the
Second Modification by Resolution 12-0158 on July 17, 2012; approved the Third Modification
by Resolution 13-0248 on December 3, 2013; approved the Fourth Modification by Resolution
14-0124 on June 17, 2014; approved the Fifth Modification by Resolution 14-0249 on December
2, 2014; approved the Sixth Modification by Resolution 15-0171 on September 1, 2015;

- approved the Eighth Modification by Resolution 16- 0221 on August 9, 2016. The Seventh
Modification and Ninth Modification were administrative in nature.

"By Resolution 17-0155, dated June 20, 2017; the Commission approved the Tenth Modification
to this contract. The Commission authorized a not-to-exceed amount of $10,695,000 for services
through September 30, 2018. The A11'port Director estimates that the total value of this contract
will not exceed $14,500,000 for services through December 31, 2020.

- Three (3) sets of the following documents are enclosed for review:

«  Proposed Board of Supervisors Resolution;

. Adopted ‘Airport Commission Resolution No. 11-0047;
. Memorandum recommending Resolution No. 11-0047;
. Adopted Airport Commission Resolution No. 11-0140;
. Memorandum recommending Resolution No. 11-0140;
. Adopted Airport Commission Resolution No. 11-0146;
. Memorandum recommending Resolution No. 11-0146;
. Adopted Airport Commission Resolution No. 11-0221;
. Memorandum recommending Resolution No. 11-0221;

AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO
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San Francisco International Airport

. Adopted Airport Commission Resolution No. 12-0158;

. Memorandum recommending Resolution No. 12-0158;
. Adopted Airport Commission Resolution No. 13-0248;
. Memorandum recommending Resolution No. 13-0248;
. Adopted Airport Commission Resolution No. 14-0124;
. Memorandum recommending Resolution No. 14-0124;
. Adopted Airport Commission Resolution No. 14-0249;
+  Memorandum recommending Resolution No. 14-0249;
. Adopted Airport Commission Resolution No. 15-0171;
. Memorandum recommending Resolution No. 15-0171;
. Adopted Airport Commission Resolution No. 16-0221;
. Memorandum recommending Resolution No. 16-0221;
. Adopted Airport Commission Resolution No. 17-0155;
J Memorandum recommending Resolution No. 17-0155;

. Form SFEC-126 for the Board of Supervisors;
. Form SFEC-126 for Mayor Lee; and
. Copy of Airport Contract No. 9024.9 with CAGE Inc. for Construction Management

Support Services
. " Certified First Amendment
. Certified Second Amendment
. Certified Third Amendment
. Certified Fourth Modification
. Certified Fifth Modification
. Certified Sixth Modification
. Certified Seventh Modification

. Certified Eighth Modification
. Certified Ninth Modification
. Tenth Modification

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

Enclosures

Ce:  Cathy Widener
Greg McCarthy
Geri Rayca
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File No. 171078
FORM SFEC-126: ‘
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Governmental Conduct Code § 1.126)

City Elective Officer Information (Please print clearly.)

Name of City elective officer(s): . City elective office(s) held:
Members, Board of Supervisors Members, Board of Supervisors

Contractor Information (Please print clearly.)

Name of contractor:
CAGE Professional Services, Inc.

Please list the names of (1) members of the contractor’s board of directors; (2) the contractor’s chief executive officer, chief
Sfinancial officer and chief operating officer; (3) any person who has an ownership of 20 percent or more in the contractor; (4)
any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use
additional pages as necessary.

CAGE, Inc.
(1) Members of the contractor's board of directors;
Carl Clause, David Sinclair, Jeff Plant
(2) The contractor's chief executive officer, chief financial officer and chief operating officer;
*Carl Clause, David Sinclair, Jeff Plant
(3) Any person who has an ownership of 20 percent or more in the contractor;
Carl Clause ‘
(4) Any subcontractor listed in the bid or confract;

KPA Group

Chaves & Associates

EPC Consultants

M Lee Corporation

Apex Testing

Grindstone Group, LLC

Cooper Pugeda Management, Inc.
Brock Solutions

Innovation Technology Partners, Inc,
Faith Group, LLC

(5) Any political committee sponsored or controlled by the contractor

None

Contractor address:
CAGE Professional Services, Inc.: 6440 North Beltline Road, Suite 125, Irving, Texas 75063
The KPA Group: 1 Kaiser Plaza, Suite 445, Oakland, California 94612
Chaves & Associates: One Hallidie Plaza, Suite 220, San Francisco, California 94102
EPC Consultants; 655 Davis Street, San Francisco, California 94111
M Lee Corporation: 500 Sutter Street, Suite 923, San Francisco, California 94102
Apex Testing Laboratories: 3450 3" Street, Suite 3E, San Francisco, California 94124
Grindstone Group, LLC: 6440 North Beltline Road, Suite 125-D, Irving, Texas 75063
Cooper Pugeda Management, Inc.: 65 McCoppin Street, San Francisco, California
Brock Solutions: 86 & 88 Ardelt Avenue, Kitchener, Ontario, Canada N2C 2C9
Innovation Technology Partners, Inc.: 1679 Geary Road, Walnut Creek, CA 94597
Faith Group, LCC: 3101 S Hanley Road, St Louis, MO 63143
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Date that contract was approved: Amount of contract:
(By the SF Board of Supervisors) Not-to-exceed $10,695,000

Describe the nature of the contract that was approved: The contractor will provide construction management services to assist
the Airport for the International Terminal Checked Baggage Inspection System Modernization Program and Baggage Handling
Systems Improvements Project (“Project”) in a coordinated and methodical manner. Specific areas of expertise required
include: baggage handling systems and Transportation Sectrity Administration (TSA) design, program planning and phasing,
program-level cost/schedule controls, solicitations and contract preparation, alternative project delivery processes, construction
management coordination, cost estimating, industry outreach/workshops, document control, program management systems,
and other administrative support functions and operations.

Comments: Requesting Board of Supervisors to approve the Professional Services Agreement for Airport Contract 9024.9 —
Construction Management Services for the International Terminal Checked Baggage Inspection System Modernization
Program and Baggage Handling Systems Improvements Project and the City and County of San Francisco for a contract end
date through September 30, 2018 with a not-to-exceed amount 0f$10,695,000. Since a new design-build contract has been
awarded, Staff recommended continuing this contract to provide general contract administration and project management
support services for the full duration of the new design-build contract which may extend this contract through December 2020
with a final contract amount of $14,500,000,

This contract was approved by (check applicable):
Othe City elective officer(s) identified on this form

M a board on which the City elective officer(s) serves: San Francisco Board of Supervisors
. Print Name of Board
O the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority
Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits

Print Name of Board

Filer Information (Please print clearly.)

Name of filer: ' Contact telephone number:

Angela Calvillo, Clerk of the Board (415)554-5184

Address: E-mail:

City Hall, Room 244, 1 Dr. Carlton B. Goodlett P1., San Francisco, CA 94102 | Board.of.Supervisors@sfgov.org .

Signature of City Elective Officer (if submitted by City elective officer) Date Signed

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) - Date Signed
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