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

Agreement between the City and County of San Francisco and
WCME JV

Contract No. 10071.41
Project Management Support Services for
The Terminal 3 West Modernization Program

This Agreement is made this 16" day of February, 2016, in the City and County of San Francisco, State
of California, by and between: WCME JV, 182 2™ Street, Suite 500, San Francisco, California 94105
(the “Contractor™) and the City and County of San Francisco, a municipal corporation (the “City™), acting
by and through its Airport Commission (the “Commission™).

Recitals

A. The Commission wishes to enter into an agreement for Project Management Support Services for
the Terminal 3 West Modernization Project and the Boarding Area F Passenger Boarding Bridge Project
for the San Francisco International Airport (the “Airport” or “SFO™); and

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

C. On Apr_il 7, 2015, the Commission issued a Request for Pr rpo-sué;ls (“RFP™) and as a result of the
selection process prescribed in the RFP and upon the recommendation of the Airport Director, the
Commission determined that the Contractor was the qualified proposer receiving the highest evaluation

score; and

D. On February 16, 2016, by Resolution No. 16-0053, the Commission awarded this Agreement to
the Contractor for an amount not-to-exceed $8,100,000 for a one-year term with an option to extend; and

E. The Local Business Entity (“LBE™) subcontracting participation requirement for this Agreement
is 20%0;-and o R ' oo
F. Approval for this Agreement was obtained when the Civil Service Commission approved PSC

No. 40697-14/15 on April 20, 2015; and

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

Now, THEREFORE, the parties agree as follows:

Article 1 Definitions
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The following definitions apply to this Agreement:

I.1 "Agreement” means this contract document, including all attached appendices, and all
applicable City Ordinances and Mandatory City Requirements which are specifically incorporated by
reference into this Agreement.

1.2 "City" or "the City" means the City and County of San Francisco, a municipal
corporation, acting by and through both its Director of the Office of Contract Administration, referred to
as “Purchasing,” or the Director’s designated agent, Airport Commission.

1.3 "CMD" means the Contract Monitoring Division of the City.

1.4 "Contractor" or "Consultant" means WCME JV, 182 2nd Street, Suite 500, San
Francisco, California 94105.

1.5 "Deliverables" means Confractor's work product resulting from the Services that are
provided by Contractor to City during the course of Contractor's performance of the Agreement, including
without limitation, the work product described in the “Scope of Services™ attached as Appendix A.

1.6 "Effective Date" means the date upon which the City's Controiler certifies the availability
of funds for this Agreement as provided in Section 3.1,

1.7 "Mandatory City Requirements" means those City laws set forth in the San Francisco
Municipal Code, including the duly authorized rules, regulations, and guidelines 1mpiemer1tmg such laws,
that impose specific duties and obligations upon Contractor.

1.8 "Party“ and "Parties" mean the City and Contractor either collectively or individually.

19 "Services" means the work performed by Contractor under this Agreement as specifically
described in the "Scope of Services" attached as Appendix A, including all services, labor, supervision,
materials, equipment, actions and other requirements to be performed and furnished by Contractor under
this Agreement.

Article 2 Term of the Agreement

2.1 The term of this Agreement shall commence on the latter of: (i) April 4, 2016; or (i) the
Effective Date and expire on April 4, 2017, unless earlier terminated as otherwise provided in this
Apreement.

2.2 The City has four options to renew the Agreement for an estimated total contract duration
of five and one-half years. The City may extend this Agreement beyond the expiration date by exercising
an option at the City’s sole and absolute discretion and by modifying this Agreement as provided in
Section 11.5, “Modification of this Agreement.”

Article 3 Financial Matters
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3.1 Certification of Funds; Budget and Fiscal Provisions; Termination in the Event of
Non-Appropriation. This Agreement is subject to the budget and fiscal provisions of the City’s Charter.
Charges will accrue only after prior written authorization certified by the Controller, and the amount of
City’s obligation under this Agreement shall not at any time exceed the amount certified for the purpose
and period stated in such advance authorization, This Agreement will terminate without penalty, liability
or expense of any kind to City at the end of any fiscal year if funds are not appropriated for the next
succeeding fiscal year. If funds are appropriated for a portion of the fiscal year, this Agreement will
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 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.

32 Guaranteed Maximum Costs. The City’s payment obligation to Contractor cannot at
any time cxceed the amount certified by City’s Controller for the purpose and period stated in such
certification. Absent an authorized Emergency per the City Charter or applicable Code, no City
representative is authorized to offer or promise, nor is the City required to honor, any offered or promised
payments to Contractor under this Agreement in excess of the certified maxinmum amount without the
Controller having first certified the additional promised amount and the Parties having modified this
Agrecment as provided in Section 11.5, "Modification of this Agreement.”

33 Compensation.

331 Payment, Contractor shall provide an invoice to the City on a monthly basis for
Services completed in the immediate preceding month, unless a different schedule is set out in Appendix
B, "Calculation of Charges."” Compensation shall be made for Services identified in the invoice that the
Airport Director, in his or her sole discretion, concludes has been satisfactorily performed. Payment shall
be made within 30 calendar days of receipt of the invoice, unless the City notifies the Contractor that a
dispute as to the invoice exists. In no event shall the amount of this Agreement exceed Eight Million One
Hundred Theusand Dollars ($8,100,000) for the term of the Apreement as set forth in section 2.1. The
breakdown of charges associated with this Agreement appears in Appendix B, “Calculation of Charges,”
attached and incorporated by reference as though fully set forth in this Agreement. In no event shall City
be liable for interest or late charges for any late payments.

3.3.2 Payment Limited to Satisfactory Services. Contractor is not entitled to any
payments from City until Airport Cornmission approves Services, including any furnished Deliverables,
as satisfying all of the requirements of this Agreement, Payments to Contractor by City shall not excuse
Contractor from its obligation to replace unsatisfactory Deliverables, including equipment, components,
materials, or Services even if the unsatisfactory character of such Deliverables, equipment, components,
materials, or Services may not have been apparent or detected at the time such payment was made. The
City may reject deliverables, equipment, components, materials and Services that de not conform to the
requirements of this Agreement and in such case must be replaced by Contractor without delay at no cost
to the City.
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3.3.3 Withholding Payments. If Contractor fails to provide Services consistent with
Contractor's obligations under this Agreement, the City may withhold any and all payments due
Contractor until such failure to perform is cured, and Contractor shall not stop work as a result of City's
withholding of payments as provided in this Agreement.

3.3.4 Invoice Format. Invoices furnished by Contractor under this Agreement must be
in a form acceptable to the Controller and City, and must include a unique invoice number. The City shall
make payment to Contractor at the address specified in Section 11.1, “Notices to the Parties,” or in such
alternate manner as the Parties have mutually agreed upon in writing.

3.3.5 LBE Payment and Utilization Tracking System. Contractor must submit all
required payment information using the online LBE Utilization Tracking System (LBEUTS) as required
by CMD to enable the City to monitor Contractor's compliance with the LBE subcontracting
commitments in this Agreement. Contractor shall pay its LBE subcontractors within three (3) working
days after receiving payment from the City, except as otherwise authorized by the LBE Ordinance. The
Controller is not authorized to pay invoices submitted by Contractor prior to Contractor’s submission of
all required CMD payment information. Failure to submit all required payment information to the
LBEUTS with each payment request may result in the Controller withholding 20% of the payment due
pursuant to that invoice until the required payment information is provided. Following City’s payment of
an invoice, Contractor has ten calendar days to acknowledge using the online LBEUTS that all
subcontractors have been paid. Contractor shall attend a LBEUTS training session. LBEUTS training
session schedules are available at www.sfgov.org/lbeuts.

3.3.6  Getting paid for goods and/or services from the City.

(a) All City vendors receiving new contracts, contract renewals, or contract
extensions must sign up to receive electronic payments through Paymode-X, the City's third party service
that provides Automated Clearing House (ACH) payments. Electronic payments are processed every
business day and are safe and secure. To sign up for electronic payments, visit www.sfgov.org/ach.

(b) The following information is required to sign up: (i) The enroller must be
their company's authorized financial representative, (ii) the company's legal name, main telephone
number and all physical and remittance addresses used by the company, (iii) the company's U.S. federal
employer identification number (EIN) or Social Security number (if they are a sole proprietor), and (iv)
the company's bank account information, including routing and account numbers.

34 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 Services.
Contractor will permit City to audit, examine and make excerpts and transcripts from such books and
records, and to make audits of all invoices, materials, payrolls, records or personnel and other data related
to all other matters covered by this Agreement, whether funded in whole or in part under this Agreement.
Contractor shall maintain such data and records in an accessible location and condition for a period of not
fewer than five years afier final payment under this Agreement or until after final audit has been resolved,
whichever is later. The State of California or any Federal agency having an interest in the subject matter
of this Agreement shall have the same rights as conferred upon City by this Section. Contractor shall
include the same audit and inspection rights and record retention requirements in all subcontracts.
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35 Submitting False Claims; Monetary Penalties. The full text of San Francisco
Administrative Code §§6.80-6.83, including the enforcement and penalty provisions, is incorporated into
this Agreement. Under San Francisco Administrative Code §§6.80-6.83, any contractor, subcontractor,
supplier, consuftant or subconsultant who submits a false claim shall be liable to the City for the statutory
penalties set forth in those sections. A contractor, subcontractor, supplier, consultant or subconsultant
will be deemed to have submitted a false claim to the City if the contractor, subcontractor or consultant:
(a) knowingly presents or causes to be presented to an officer or employee of the City a false claim or
request for payment or approval; (b) knowingly makes, uses, or causes to be made or used a false record
or statement to get a false claim paid or approved by the City; (c) conspires to defraud the City by getting
a false claim allowed or paid by the City; (d) knowingly makes, uses, or causes to be made or used a false
record or statement to conceal, avoid, or decrsase 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.

Article 4 Services and Resources

4.1 Services Contractor Agrees to Perform. Contractor agrees to perform the Services
provided for in Appendix A, “Scope of Services." Officers and employees of the City are not authorized
to request, and the City is not required to reimburse the Contractor for, Services beyond the Scope of
Services listed in Appendix A, unless Appendix A is modified as provided in Section 11.5, "Modification
of this Agreement."

4.2 Qualified Personnel. Contractor shall utilize only competent personmel under the
supervision of, and in the employment of, Contractor (or Contractor's authorized subcontractors) to
perform the Services. Contractor will comply with Cify’s reasonable requests regarding assignment
and/or removal of persormel, but all personnel, inchuding those assigned at City’s request, must be
supervised by Contractor, Contractor shall commit adequate resources to allow timely completion within
the project schedule specified in this Agreement.

4.3 Subcontracting. Contractor may subcontract portions of the Services only upon prior
written approval of City. Contractor is responsible for its subcontractors throughout the course of the
work required to perform the Services. All Subcontracts must incorporate the terms of Article 10
“Additional Requirements Incorporated by Reference” of this Agreement, unless inapplicable. Neither
Party shall, on the basis of this Agreement, contract on behalf of, or in the name of, the other Party. Any
agreement made in violation of this provision shall be mull and void. City's execution of this Agreement
constitutes its approval of the subcontractors listed below.

AECOM Technical Services, Inc.
Apex Testing Laboratories, Inc.
Chaves & Associates

CM Pros

Holling Consulting, Inc,

Saylor Consulting Group

Urban Fabrick, Inc,

44 Independent Contractor; Payment of Employment Taxes and Other Expenses.
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44.1 Independent Centractor. For the purposes of this Article 4, "Contractor" shall
be deemed to include not only Contractor, but also any agent or employee of Contractor. Contractor
acknowledges and agrees that at all times, Contractor or any agent or employee of Contractor shall be
deemed at all times to be an independent contractor and is wholly responsible for the manner in which it
performs the services and work requested by City under this Agreement. Contractor, its agents, and
employees will not represent or held themselves out to be emnployees of the City at any time, Contractor
or any agent or employee of Centractor shall not have employee status with City, nor be entitled to
participate in any plans, arrangements, or distributions by City pertaining to or in connection with any
retirement, health or other benefits that City may offer its employees. Contractor or any agent or
employee of Contractor is liable for the acts and omissions of itself, its employees and its agents.
Contractor shall be responsible for all obligations and payments, whether imposed by federal, state or
focal law, including, but not limited to, FICA, income tax withholdings, unemployment compensation,
insurance, and other similar responsibilities related to Contractor’s performing services and work, or any
agent or employee of Contractor providing same. Nothing in this Agrecment shall be construed as
creating an empleyment or agency refationship between City and Contracter or any agent or emplovee of
Contractor, Any terms in this Agreement referting to direction from City shall be construed as providing
for direction as to policy and the result of Contractor’s work only, and not as to the means by which such
a result is obtained. City does not retain the right to control the means or the method by which Contractor
performs work under this Agreement. Contractor agrees to maintain and make available to City, upon
request and during regular business hours, accurate books and accounting records demonstrating
Contractor’s compliance with this section. Should City determine that Contractor, or any agent or
employee of Contractor, is not performing consistent with the requirements of this Agreement, City shall
provide Contractor with written notice of such failure, Within five (5) business days of Contractor’s
receipt of such notice, and consistent with Contractor policy and procedure, Contractor shall remedy the
deficiency. If City believes that an action of Contractor, or any agent or employee of Contractor, warrants
immediate remedial action by Contractor, City shall contact Contractor and provide Contractor in writing
with the reason for requesting such immediate action.

442 Payment of Employment Taxes and Other Expenses. Should City, in its
discretion, or a relevant taxing authority such as the Internal Revenue Service or the State Employment
Development Division, or both, determine that Contractor is an employee for purposes of collection of
any employment taxes, the amounts payable under this Agreement shall be reduced by amounts equal to
both the employee and employer portions of the tax due (and offsetting any credits for amounts already
paid by Contractor which can be applied against this liability). City shall then forward those amounts to
the relevant taxing authority. Should a relevant taxing authority determine a liability for past services
performed by Contractor for City, upon notification of such fact by City, Contractor shall promptly remit
such amount due or arrange with City to have the amount due withheld from future payments to
Contractor under this Agreement (again, offsetting any amounts already paid by Contractor which can be
applied as a credit against such liability). A determination of employment status pursuant to the preceding
two paragraphs shall be solely for the purposes of the particular tax in question, and for all other purposes
of this Agreement, Contractor shall not be considered an employee of City. Notwithstanding the
foregoing, Contractor agrees to indemnify and save harmless City and its officers, agents and employees
from, and, if requested, shall defend them against any and all claims, losses, costs, damages, and
expenses, including attorneys’ fees, arising from this section.

4.5 Assignment. The Services to be performed by Contractor are personal in character and
neither this Agreement nor any duties or obligations may be assigned or delegated by Contractor unless
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first approved by City by written instrument executed and approved in the same manner as this
Agreement, Any purported assignment made in violation of this provision shall be null and void.

4.6 Warranty. Contractor warrants to City that the Services will be performed with the
degree of skill and care that is required by current, good and sound professional procedures and practices,
and in conformance with generally accepted professional standards.prevailing at the time the Services are
performed so as to cnsure that all Scrvices performed are correct and appropriate for the purposes
contemplated in this Agreement.

47 Liquidated Damages. NOT APPLICABLE

4.8 Bonding Requirements. NOT APPLICABLE

Article 5 Insurance and Indemnity

5.1 Insurance.

5.1.1 Required Coverages. Without in any way limiting Contractor’s liability under
the “Indemnification” section of this Agreement, Contractor, or each of Confractor’s Joint Venture
Partners, must maintain in force, during the full term of the Agreement, insurance in the following
amounts and coverages:

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

{b) Commercial General Liability Insurance with hmits not less than
$1,000,000 each occurrence and $2,000,000 general aggregate for Bodily Injury and Property Damage,
including Contractual Liability, Personal Injury, Products and Completed Operations; and

{c) Commercial Automobile Liability Insurance with limits not less than
52,000,000 each occurrence, “Combined Single Limit” for Bodily Injury and Property Damage, including
Owned, Non-Owned and Hired auto coverage, as applicable.

(d) Professional liability insurance, applicable to Contractor’s profession,
with limits not less than $1,000,000 ecach claim with respect to negligent acts, errors or omissions in
comnection with the Professional Services to be provided under this Agreement. If the Contractor is a
Joint Venture, each member of the Joint Venture must maintain individual Professional Liability
insurance and each policy must include ‘Joint Venture’ coverage but only for the liability arising out of
the professional services performed by the Joint Venture member. The Coniractor may be asked to
provide all applicable policies for verification of coverage.

5.1.2  Commercial General Liability and Commercial Automobile Liability Insurance
policies must be endorsed to provide:

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

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

5.1.3  All policies shall be endorsed to provide thirty (30} days’ advance written notice
to the City of cancellation for any reason, infended non-renewal, or reduction in coverages. Notices shall
be sent to the City address set forth in Section 11.1, entitled “Notices to the Parties.”

5.1.4 Should any of the required insurance be provided under a claims-made form,
Contractor shall maintain such coverage continuously throughout the term of this Agreement and, without
lapse, for a pericd 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
clatms shall be covered by such claims-made policies,

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

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

5.1.7 The Workers’ Compensation policy(ies) shall be endorsed with a waiver of
subrogation in favor of the City for all work performed by the Contractor or any Joint Venture Pariner,
their employees, agents and subcontractors.

5.1.8 If Contractor or any Joint Venture Partner will use any subcontractor(s) to
provide Services, Contractor shall require the subcontractor(s) to provide all necessary insurance and to
name the City and County of San Francisco, its officers, agents and employees and the Contractor as
additional insureds.

5.2 Indemnification. Contractor shall indemnify and hold harmless City and its officers,
agents and employees from, and, if requested, shall defend them from and against any and all claims,
demands, losses, damages, costs, expenses, and liability (legal, contractual, or otherwise) arising from or
in any way connected with any: (i) injury to or death of a person, including employees of City or
Contractor; (i1) loss of or damage to property; {iii) violation of local, state, or federal common law, statute
or regulation, including but not limited to privacy or personally identifiable information, health
information, disability and labor laws or regulations; (iv) strict liability imposed by any law or regulation;
or {v) losses arising from Contractor's execution of subcontracts that are inconsistent with the
requirements of this Agreement applicable fo subcontractors; so long as such mjury, violation, loss, or
strict liability {as set forth in subsections (i) — {v) above} arises directly or indirectly from Contractor’s

Air-600 (9-15) Page 8 of 23 Contract No. 10071.41
Issued for Award — February 16, 2016



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, and except where such loss, damage, injury, liability or
claim is the result of the active negligence or wiltful 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 indenmity 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 specitically 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 indemmnify 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 arising directly or indirectly from the receipt by City, or any of its officers or agents, of
Contractor's Services.

Article 6 Liability of the Parties

6.1 Liability of City. CITY’S PAYMENT OBLIGATIONS UNDER THIS AGREEMENT
SHALL BE LIMITED TO THE PAYMENT OF THE COMPENSATION PROVIDED FOR IN
SECTION 3.3.1, “PAYMENT,” 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.

6.2 Liability for Use of Equipment, City shall not be liable for any damage to persens or
property as a result of the use, misuse or failure of any equipment used by Contractor, or any of its
subcontractors, or by any of their employees, even though such equipment is furnished, rented or loaned

by City.

6.3 Liability for Incidental and Consequential Damages. Contractor shall be responsible
for incidental and consequential damages resulting in whole or in part from Contractor’s acts or
Omissions,

Article 7 Payment of Taxes

7.1 Except for any applicable California sales and use taxes charged by Contractor to City,
Contractor shall pay all taxes, including possessory interest taxes levied upon or as a result of this
Agreement, or the Services delivered under this Agreement. Contractor shall remit to the State of
California any sales or use taxes paid by City to Contractor under this Agreement. Contractor agrees to
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promptly provide information requested by the City to verify Contractor's compliance with any State
requirements for reporting sales and use tax paid by City under this Agreement.

72 Contractor acknowledges that this Agreement may create a “‘possessory interest” for
property tax purposes. Generally, such a possessory interest is not created unless the Agreement entitles
the Contractor to possession, occupancy, or use of City property for private gain. If such a possessory
interest is created, then the following shall apply:

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

7.2.2 Contractor, on behalf of itself and any permitted successors and assigns,
recognizes and understands that the creation, extension, renewal, or assignment of this Agreement may
result in a “change in ownership” for purposes of real property taxes, and therefore may result in a
revaluation of any possessory interest created by this Agreement, Contractor 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.

7.2.3 Contractor, on behalf of itself and any permitted successors and assigns,
recognizes and understands that other events also may cause a change of ownership of the possessory
inferest and result in the revaluation of the possessory interest. (sce, e.g., Rev. & Tax, Code section 64, as
amended from time to time). Contractor 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.

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

Article 8 Termination and Default

8.1 Termination for Convenience

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

8.1.2 Upon receipt of the notice of termination, Contractor shall commence and
perform, with diligence, all actions necessary on the part of Contractor to effect the termination of this
Agreement on the date specified by City and fo 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:

(a) Halting the performance of all Services under this Agreement on the
date(s) and in the manner specified by City.
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(b) Terminating all existing orders and subcontracts, and not placing any
further orders or subcontracts for materials, Services, equipment or other items,

(c) 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 thie termination of such orders
and subcontracts,

‘ (d) Subject to City’s approval, settling all outstanding liabilities and all
claims arising out of the termination of orders and subcontracts.

(e) Completing performance of any Services that City designates to be
completed prior fo the date of termination specified by City.

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

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

(a) The reasonable cost to Contractor, without profit, for all Services prior to
the specified termination date, for which Services 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. Any overhead allowance shall be scparately itemized. Contractor
may also recover the reasonable cost of preparing the invoice.

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

(c) 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.

(d) A deduction for the cost of malterials 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.

8.1.4 In no event shall City be liable for costs incurred by Contractor or any of its
subcontractors after the termination date specified by City, except for those costs specifically enumerated
and described in Section 8.1.3. Such non-recoverable costs include, but are not limited to, anticipated
profits on the Services under 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 Section 8.1.3.
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8.1.5 In amriving at the amount due to Contractor under this Section, City may deduct:
(i) all payments previously made by City for Services covered by Contractor’s final invoice; (ii) any claim
which City may have against Contractor in connection with this Agreement; (iii) any invoiced costs or
expenses excluded pursuant to the immediately preceding subsection 8.1.4; and (iv}) in instances in which,
in the opinion of the City, the cost of any Service performed under this Agreement is excessively high due
1o costs incurred to remedy or replace defective or rejected Services, the difference between the invoiced
amount and City’s estimate of the reasonable cost of performing the invoiced Services in compliance with
the requirements of this Agreement,

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

8.2 Termination for Default; Remedies.

8.2.1 Each of the following shall constitute an immediate event of defanlt (“Event of
Default™) under this Agreement:

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

3.5 Submitting False Claims 104 Nondisclosure of Private, Proprietary or
Confidential Information
4.5 Assignment 10.10 Alcohol and Drug-Free Workplace
Article 5 Insurance and Indemnity
Article 7 Payment of Taxes 11.10 Compliance with Laws
(b) Contractor fails or refuses to perform or observe any other term,

covenant or condition contained in this Agreement, including any obligation imposed by ordinance or
statute and incorporated into this Agreement by reference, and such defaulf continues for a period of ten
days after written notice thereof from City to Contractor.

(c) Contractor (i) is generally not paying its debts as they become due; (ii)
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 bankruptey or for liquidation or to take advantage of any bankruptey,
insolvency or other debtors’ relief law of any jurisdiction; (iii) makes an assignment for the benefit of its
credifors; (iv) 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 (v) takes action for the
purpose of any of the foregoing,

(d) A court or government authority enters an order (i) 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, (ii) 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 (iii) ordering
the dissolution, winding-up or liquidation of Contractor.
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8.2.2 On and after any Event of Default, City shall have the right to exercise ifs 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, where applicable, City shall have
the right (but no obligation} to cure (or cause to be cured) on behalf of Contractor any Event of Default;
Contractor shall pay to City on demand all costs and expenses incurred by City in effecting such cure,
with interest thereon from the date of incurrence at the maximum rate then permitted by law. City shall
have the right to offsct from any amounts due to Contractor under this Agreement or any other agreement
between City and Confractor: (i) all damages, losses, costs or expenses incurred by City as a result of an
Event of Default; and (ii) any liquidated damages levied upen Contractor pursuant to the terms of this
Agreement; and (i), any damages imposed by any ordinance or statute that is incorporated mto this
Agreement by reference, or into any other agreement with the City.

823  All remedies provided for in this Agreement may be exercised individually or in
combination with any other remedy available hereunder or under applicable taws, rules and regulations,
The exercise of any remedy shall not preclude or in any way be deemed to waive any other remedy,
Nothing in this Agreement shall constitute a waiver or limitation of any rights that City may have under
apphicable law.

8.2.4 Any notice of default must be sent by registered mail to the address set forth in
Article 11.

8.3 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.

8.4 Rights and Puties upon Termination or Expiration.

8.4.1 This Section and the following Sections of this Agreement listed below, shall
survive termination or expiration of this Agreement:

332 Payment Limited to Satisfactory 9.1 Ownership of Results
Services
9.2 Works for Hire
34 Audit and Inspection of Records 10.4 Nondisclosure of Private, Proprietary
or Confidential Information
3.5 Submifting False Claims 11.6 Dispute Resolution Procedure
Article 5 | Insurance and Indenmity 11.7 Agreement Made in California;
Venue
6.1 Liability of City 11.8 Construction
6.3 Liability for Incidental and 11.9 Entire Agreement
Consequential Damages
Article 7 | Payment of Taxes 11.10 | Compliance with Laws
8.1.6 Payment Obligation 11,11 | Severability

8.4.2 Subject to the survival of the Sections identified in Section 8.4.1, above, if this
Agreement is terminated prior to expiration of the term specified in Article 2, this Agreement shall be of
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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, cquipment,
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.

Article 9 Rights In Deliverables

9.1 Ownership of Results. Any interest of Contractor or its subcontractors, in the
Deliverables, including any drawings, plans, specifications, blueprints, studies, reports, memoranda,
computation sheets, computer files and media or other documents prepared by Contractor or its
subcontractors, shall become the property of and will be transmitted to City, However, unless expressly
prohibited elsewhere in this Agreement, Contractor may retain and use copies for reference and as
documentation of its experience and capabilities.

9.2 Works for Hire. If, in connection with Services, Contractor or its subcontractors creates
Deliverables mcluding, without limitation, artwork, copy, posters, billboards, photographs, videotapes,
audiotapes, systems designs, software, reports, diagrams, surveys, blueprints, source codes, or any other
original works of authorship, whether in digital or any other format, 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 shall
be the property of the City. If any Deliverables created by Coentractor or its subcontractor(s) under this
Agreement are ever determined not to be works for hire under U.S. law, Contractor assigns all
Contractor's copyrights to such Deliverables to the City, agrees to provide any material and execute any
documents necessary to effectuate such assignment, and agrees to include a clause in every subcontract
imposing the same duties upon subcontractor(s). With City's prior written approval, Contractor and its
subcontractor(s) may retain and use copies of such works for reference and as documentation of their
respective experience and capabilities.

9.3 City acknowledges and agrees that Contractor’s Deliverables are prepared uniquely for
one-time use only for the purposes set forth in this Agreement and that Contractor shall not be liable for
any costs incurred through the City’s use of any Deliverable for any purpose other than the original
purpose for which Contractor prepared the Deliverable,

Article 10 Additienal Requirements Incorporated by Reference

10.1  Laws Incorporated by Reference. The full text of the laws listed in this Article 10,
including enforcement and penalty provisions, are incorporated into this Agreement by reference. The full
text of the San Francisco Municipal Code provisions incorporated by reference in this Article and
elsewhere in the Agreement ("Mandatory City Requirements") are available at www.sfgov.org under
“(overnment.”

10,2 Conflict of Interest. By executing this Agreement, Contractor certifies that it does not
know of any fact which constitutes a violation of Section 15.103 of the City’s Charter; Article HI, Chapter
2 of City’s Campaign and Governmental Conduct Code; Title 9, Chapter 7 of the California Government
Code {Section 87100 ef seq.), or Title 1, Division 4, Chapter 1, Article 4 of the California Government
Code (Section 1090 er seq.}, and further agrees promptly to notify the City if it becomes aware of any
such fact during the term of this Agreement.
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10.3  Prohibition on Use of Public Funds for Political Activity. In performing the Services,
Contractor shall comply with San Francisco Administrative Code Chapter 12G, which prohibits funds
appropriated by the City for this Agreement from being expended to participate in, support, or attempt to
influence any political campaign for a candidate or for a ballot measure. Contractor is subject to the
enforcement and penalty provisions in Chapter 12G.

10.4  Nondisclosure of Private, Proprietary or Confidential Information.

10.4.1 If this Agreement requires City to disclose "Private Information" to Contractor
within the meaning of San Francisco Administrative Code Chapter 12M, Contractor and subcontractor
shall use such information consistent with the restrictions stated in Chapter 12M and in this Agreement
and only as necessary in performing the Services. Contractor is subject to the enforcement and penalty
provisions in Chapter 12M,

10.4.2 In the performance of Services, Contractor may have access to City's proprietary
or confidential information, the disclosure of which to third partics may damage City. If City discloses
proprietary or confidential information to Contractor, such information must be held by Contractor in
confidence and used only in performing 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 or confidential information.

10.5  Nondiscrimination Requirements

10.5.1 Non Discrimination in Contracts. Contractor shall comply with the provisions
of Chapters 12B and 12C of the San Francisco Administrative Code. Contractor shall incorporate by
reference in all subcontracts the provisions of Sectionsl2B.2(a), 12B.2(c)-(k), and 12C.3 of the San
Francisco Administrative Code and shall require all subcontractors to comply with such provisions.
Contractor is subject to the enforcement and penalty provisions in Chapters 12B and 12C.

10.5.2 Nondiscrimination in the Provision of Employee Benefits. San Francisco
Administrative Code 12B.2. 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 employee benefits between employees with domestic partners and employees with
spouses and/or between the domestic partners and spouses of such employees, subject to the conditions
set forth in San Francisco Administrative Code Section12B.2.

10.6  Local Business Enterprise and Nen-Discrimination in Contracting Ordinance.
Contractor shall comply with all applicable provisions of Chapter 14B ("LBE Ordinance”). Contractor is
subject to the enforcement and penalty provisions in Chapter 14B. Contractor shall utilize LBE
Subcontractors for at least twenty percent (20%) of the Services except as otherwise authorized in
writing by the Director of CMD. Contractor shall incorporate the requirements of the LBE Ordinance in
each subcontract made in the fulfillment of Contractor’s LBE subcontracting commitments.

10.7 Minimum Compensation Ordinance. Contractor shall pay covered employees no less
than the minimum compensation required by San Francisco Administrative Code Chapter 12P, Contractor
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is subject to the enforcement and penalty provisions in Chapter 12P. By signing and executing this
Agreement, Contractor certifies that it is in compliance with Chapter 12P,

10.8  Health Care Accountability Ordinance. Contractor shall comply with San Francisco
Administrative Code Chapter 12Q. Contractor shall choose and perform one of the Health Care
Accountability options set forth in San Francisco Administrative Code Chapter 12Q.3. Contractor is
subject to the enforcement and penalty provisions in Chapter 12Q.

10.9  First Source Hiring Program. Contractor must comply with all of the provisions of the
First Source Hiring Program, Chapter 83 of the San Francisco Administrative Code, that apply to this
Agreement, and Contractor is subject to the enforcement and penalty provisions in Chapter 83,

10.10  Alcohol and Drug-Free Workplace. City reserves the right to deny access to, or require
Contractor to remove from, City facilities personnel of any Contractor or subcontractor who City has
reasonable grounds to believe has engaged in alcohol abuse or illegal drug activity which in any way
impairs City's ability to maintain safe work facilities or to protect the health and well-being of City
employees and the general public. City shall have the right of final approval for the entry or re-entry of
any such person previously denied access to, or removed from, City facilities, Illegal drug activity means
possessing, furnishing, selling, offering, purchasing, using or being under the influence of illegal drugs or
other controlled substances for which the individual lacks a valid prescription. Alcohol abuse means
possessing, furnishing, selling, offering, or using alcoholic beverages, or being under the influence of
alcohol.

10.11 Limitations on Contributions. By executing 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, ot the board
of a state agency on which an appointee of that individual serves, (2) a candidate for the office held by
such individual, or (3) a committee controlled by such individual, at any time from the commencement of
negotiations for the contract until the later of either the termination of negotiations for such contract or six
months after the date the contract is approved. 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. Contractor must inform each such
person of the limitation on contributions imposed by Section 1.126 and provide the names of the persons
required to be informed to City.

10.12  Slavery Era Disclosure. NOT APPLICABLE
10.13  Working with Minors. NOT APPLICABLE
10.14 Consideration of Criminal History in Hiring and Employment Decisions

10.14.1 Contractor agrees to comply fully with and be bound by all of the provisions of
Chapter 12T, “City Confractor/Subcontractor Consideration of Criminal History in Hiring and
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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. The text of the Chapter
12T is available on the web at http://sfgov.org/olse/fco. A partial listing of some of Contractor’s
obligations under Chapter 12T is set forth in this Section. Contractor is required to comply with all of the
applicable provisions of 12T, irrespective of the listing of obligations in this Section. Capitalized terms
used in this Section and not defined in this Agreement shall have the meanings assigned to such terms in
Chapter 12T.

10.14.2 The requirements of Chapter 12T shall only apply to a Contractor’s or
Subcontractor’s operations to the extent those operations are in furtherance of the performance of this
Agreement, shall apply only to applicants and employees who would be or are performing work in
furtherance of this Agreement, and shall apply when the physical location of the employment or
prospective employment of an individual is wholly or substantially within the City of San Francisco
which excludes Airport property. Chapter 12T shall not apply when the application in a particular context
would conflict with federal or state law or with a requirement of a government agency implementing
federal or state law.

10.15 Public Access to Nonprofit Records and Meetings. NOT APPLICABLE

10.16 Food Service Waste Reduction Requirements. Contractor shall comply with the Food
Service Waste Reduction Ordinance, as set forth in San Francisco Environment Code Chapter 16,
including but not limited to the provided remedies for noncompliance.

10.17 Sugar-Sweetened Beverage Prohibition. Contractor agrees that it will not sell, provide,
or otherwise distribute Sugar-Sweetened Beverages, as defined by San Francisco Administrative Code
Chapter 101, as part of its performance of this Agreement.

10.18 Tropical Hardwood and Virgin Redwood Ban. Under San Francisco Environment
Code Section 804(b), the City urges Contractor not to import, purchase, obtain, or use for any purpose,
any tropical hardwood, tropical hardwood wood product, virgin redwood or virgin redwood wood
product.

10.19 Preservative Treated Wood Preducts. NOT APPLICABLE

Article 11 General Provisions

11.1  Notices to the Parties. Unless otherwise indicated in this Agreement, all written
communications sent by the Parties may be by U.S. mail or e-mail, and shall be addressed as follows:

To City: Claudia Luquin
Airport Program Manager
San Francisco International Airport
P.O. Box 8097
San Francisco, California 94128
Email: claudia.luquin@flysfo.com
Fax: (650) 821-9410
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To Contractor:  Simon Casey
Project Manager
PGH Wong Engineering, Inc.
182 2™ Street, Suite 500
San Francisco, CA 94105
Email: scasey@pghwong.com
Fax: (415) 566-6030

Any notice of default must be sent by registered mail delivered by an overnight delivery service
or courier. Either Party may change the address to which notice is to be sent by giving written notice
thereof to the other Party. If email notification is used, the sender must specify a receipt notice.

11.2  Compliance with Americans with Disabilities Act. Contractor shall provide the
Services in a manner that complies with the Americans with Disabilities Act (ADA), including but not
limited to Title II's program access requirements, and all other applicable federal, state and local disability
rights legislation.

11.3  Payment Card Industry (“PCI”) Requirements. NOT APPLICABLE

11.4  Sunshine Ordinance. Contractor acknowledges that this Agreement and all records
related to its formation, Contractor's performance of Services, and City’'s payment are subject to the
California Public Records Act, (California Government Code §6250 et. seq.), and the San Francisco
Sunshine Ordinance, (San Francisco Administrative Code Chapter 67). Such records are subject to public
inspection and copying unless exempt from disclosure under federal, state or local law.

11.5 Modification of this Agreement. This Agreement may not be modified, nor may
compliance with any of its terms be waived, except as noted in Section 11.1, “Notices to Parties,”
regarding change in personnel or place, and except by written instrument executed and approved in the
same manner as this Agreement. Contractor shall cooperate with Department to submit to the Director of
CMD any amendment, modification, supplement or change order that would result in a cumulative
increase of the original amount of this Agreement by more than 20% (CMD Contract Modification Form).

11.6  Dispute Resolution Procedure.

11.6.1 Negotiation; Alternative Dispute Resolution. The Parties will attempt in good
faith to resolve any dispute or controversy arising out of or relating to the performance of services under
this Agreement. If the Parties are unable to resolve the dispute, then, under San Francisco Administrative
Code Section 21.35, Contractor may submit to the Contracting Officer a written request for administrative
review and documentation of the Contractor's claim(s). Upon such request, the Contracting Officer shall
promptly issue an administrative decision in writing, stating the reasons for the action taken and
informing the Contractor of its right to judicial review. If agreed by both Parties in writing, the Parties
may resolve disputes by a mutually agreed-upon alternative dispute resolution process. If the parties do
not mutually agree to an alternative dispute resolution process or such efforts do not resolve the dispute,
then either Party may pursue any remedy available under California law. The status of any dispute or
controversy notwithstanding, Contractor shall proceed diligently with the performance of its obligations
consistent with the Agreement and the written directions of the City. Neither Party will be entitled to legal
fees or costs for matters resolved under this section.
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11.6.2 Government Code Claim Requirement. No suit for money or damages may be
brought against the City until a written claim has first been presented to and rejected by the City in
conformity with the provisions of San Francisco Administrative Code Chapter 10 and California
Government Code Section 900, et seq. Nothing set forth in this Agreement shall operate to toll, waive or
excuse Contractor's compliance with the California Government Code Claim requirements set forth in
San Francisco Administrative Code Chapter 10 and California Government Code Section 900, et seq.

11.7  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.

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

11.9  Entire Agreement. This contract sets forth the entire Agreement between the parties, and
supersedes all other oral or wriften provisions. This Agreement may be modified only as provided in
Section 11.5, “Modification of this Agreement.”

11.10 Compliance with Laws. Contractor shall keep itself fully informed of the City’s Charter,
codes, ordinances and duly adopted rules 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.

11.11  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.

11.12 Cooperative Drafting. This Agreement has been drafted through a cooperative effort of
City and Contractor, 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.

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

11.14 Labor Peace / Card Check Rule. Without limiting the generality of other provisions in
this Agreement requiring Contractor to comply with all Airport Rules, Contractor shall comply with the
Airport’s Labor Peace / Card Check Rule, adopted on February 1, 2000, pursuant to Airport Commission
Resolution No. 00-0049 (the “Labor Peace / Card Check Rule™). Capitalized terms not defined in this
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provision are defined in the Labor Peace/Card Check Rule. To comply with the Labor Peace/Card Check
Rule, Contractor shall, among other actions: (a) Enter into a Labor Peace/Card Check Rule Agreement
with any Labor Organization which requests such an agreement and which has registered with the Airport
Director or his / her designee, within thirty (30) days after Labor Peace/Card Check Rule Agreement has
been requested; (b) Not less than thirty (30) days prior to the modification of this Agreement, Contractor
shall provide notice by mail to any Labor Organization or federation of labor organizations which have
registered with the Airport Director or his / her designee (registered labor organization™), that Contractor
is seeking to modify or extend this Agreement; (¢) Upon issuing any request for proposals, invitations to
bid, or similar notice, or in any event not less than thirty (30} days prior to entering into any Subcontrack,
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 Coniract, 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, Atrport Director shall have the option to terminate this Agreement, in
addition to exercising all other remedies available to him / her,

11.15 Federal Non-Discrimination Provisions. 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 assigns, agrees that Contractor in its operation at and use of San Francisco International Airport,
covenants that (1) no person on the grounds of race, color, nationa) origin or sex shall be excluded from
participation in, denied the benefits of, or be otherwise subjected to discrimination in the use of said
facilities; (2) that in the construction of any improvements on, over, or under the Airport and the
furnishing of services thereon, no person on the grounds of race, color, national origin or sex shall be
excluded from participation or denied the benefits of, or otherwise be subject to discrimination, (3) that
Contractor shall use all City premises in compliance with all other requirements imposed by or pursuant
to Title 49, Code of Federal Regulations, DOT, Subtitle A — Office of the Secretary of Transportation,
Part 21, Nondiscrimination in Federaliy-Assisted Programs of the Department of Transportation —
Effectuation of Title VI of the Civil Rights Act of 1964, and as said Regulations may be amended. These
Regulations are incorporated as though fully set forth in this Agreement. Contractor agrees to include the
above statements in any 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
Turther 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.

11.16  Order of Precedence. Contractor agrees to perform the services described below
congistent with the terms and conditions of this Agreement, implementing task orders, the RFP, and
Contractor's proposal dated October 2, 2015. The RFP and Contractor's proposal are incorporated by
reference into this Agreement. Should there be a conflict of terms or conditions, this Agreement and any
implementing task orders shall control over the RFP and the Contractor’s proposal.

Article 12 MacBride And Signature
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12,1  MacBride Principles - Northern Ircland. The provisions of San Francisco
Administrative Code §12F are incorporated by this reference and made part of this Agreement. By
signing this Agreement, Contractor confirms that Contractor has read and understood that the City urges
companies doing business in Northern Ireland to resolve employment inequities and to abide by the
MacBride Principles, and urges San Francisco companies to do business with corporations that abide by
the MacBride Principles.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day first mentioned
above.

CITY CONTRACTOR
AIRPORT COMMISSION '

CITY AND COUNTY OF : / ‘g
SAN FRANCISCO o y
fc L 70 Authorized Signature™

By: 5
; . : Clifford S. M. Wong
hn L. M ‘port D .
[AJohn L. Martin, Airport Director President
PGH Wong Engineering, Inc.

182 2" Street, Suite 500
San Francisco, California 94105

\X (/ ) (415) 566-0800
Jean Caramatti, Secretary ;
Airport/Commission ’ g

Resolution No: 16-0053 Authorized Sigpature

Ismael G. Pygeda

Cooper Pugeda Management, Inc.
President

65 McCoppin Street

San Francisco, California 94103
(415) 218-2912

Attest:

Adopted on: February 16, 2016

Approved as to Fornu:

Dennis J. Herrera

City Attorney
BY . ; 2 2 i-.___,] "—7&uthoriz;d/Si nature
Randy Parent .

Diepty Sl Atinmhey Brendan P. McDevitt

MCK Associates, LLC, dba MCK Associates,
Inc.

President

806 Jamestown Avenue

San Francisgo, California 94124

(415) :

[A

Authorized Signature -
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Andrew Petreas

Environmental & Construction Solufions, Inc.
President

290 Division Street, Suite #307

San Francisco, California 94103

(415) 934-8790

98846
City Vendor Number

810714202
Federal Employer 1D Number

Appendices

A Services to be provided by Contractor

B: Calculation of Charges

C: Strategic Plan

D Partnering Requirements
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APPENDIX A
SERVICES TO BE PROVIDED BY CONTRACTOR

This Appendix A attached to, and incorporated by reference in the Agreement made on February 16, 2016
between the City and County of San Francisco, acting by and through its Airpert Commission
(Commission), and WCME JV (Contractor) to provide Project Management Support Services (PMSS) for
the Terminal 3 West Improvements Program which includes Terminal 3 West Modernization Project and
Boarding Area F Passenger Boarding Bridge Project.

The Contractor will be responsible for providing all the Services listed below, and must be able to provide
all the staff necessary to oversee the Projects.

A. PROJECT CONTROLS AND REFPORTING

The Contractor shall provide the following, but not be limited to, project controls and reporting
services: l

L.

Utilize systems that are compatible with current Airport project control software. These include,
but are not to be limited to, Primavera P6 EPPM (scheduling), Primavera Unifier (cost
management and business processes), CIP Planuner (project financial planning), OpenText eDocs
{document control), Microsoft Outlook (email), AutoCAD, and Revit.

Contractor shall input real-time project data into the Airport’s Project Management System,
Primavera Unifier. These inputs will be used to report on the progress of the Projects including
information on the Contractor and subcontractors® Work, percentage of completion of the Work,
current estimates, forecasted contract growth, trade package “buyouts, updated- menthly schedules,
ineluding proj jected time to completion and estimated cost to complete the Work, digital progress
photographs, logs for Requests for Information, submitfals and shop drawings, pending and
approved change orders, meetings minuies, and other project metrics as requested by the Airport.

Diligently perform data entry into the project management system to ensure that real-time data is

readily available. The Contractor shall perform quality control to reduce input error, thus
enhancing consistency and accuracy in the reporting of all information.

~ Provide an environment that allows the Design-Builder to uniformly exchange information with
other confractors relafing to the Projects® budgets, costs; estimates; risks, and schedules using the

Stakeholder Engagement Process (SEP) to maintain transparency between interfacing with
adjoining projects.

Produce reports and deliverables that help the Airport to manage the Projects and make decisions.
Reports and deliverables shall be outputted from and generated using the data entered into. the
Project Management System. At the request of the Airport, hard copy color duplicates shall be
made available. The reports and deliverables shall include, but not limited to, the following:

a. A monthly report to the Airport on services provided to the Airport under this Agreement in a
format comsistent with the Airport reporting process. The Contractor will report on its
progress and any problems in performing the Work of which the Coniractor becomes aware.
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b. Project cost and budget reports as part of the required monthly report in a format determined
by the Airport to include total project budget amounts, total project cost to date, earned value
estimates, trends and forecasts. Reports shall include costs and payments to Designers and
Builders, and Airport cost and expenses.

c¢. Update schedules by monitoring progress in relationship to the existing baseline schedules for
adjoining projects. Prepare detailed monthly schedule reports and schedule trend reports.
Provide schedule recovery recommendations on a monthly basis and anticipated schedule
phases.

d. A monthly cash flow and trend reports and additional reports as réquested by the Airport.

e. ~ Report all potential and anticipated risks and issues for the Projects. Provide cost recovery
recommendations on a monthly basis. '

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

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

Provide high-level Project cost information to the Airport’s Program Management Support
Services consultant for input into the overall program-level management and coordination of the
Airport’s Capital Improvement Program.

B. PROJECT SCHEDULING SERVICES

Using the Airport-provided scheduling tools, the Contractor shall provide the following, but not be
limited to, project schedules and analyses:

1.

Compile applicable schedules from Airport staff, major tenants, Design-Builder, and other
agencies to prepare a Level 1 schedule for the Project using the Airport’s provided scheduling
100ls. The Level 1, or Contract Master Schedule, is a summary level schedule that establishes key
completion objectives for the Project. At a minimum, it defines the overall period of performance,
major milestones, contractual milestones, contract deliveries, and other major project phases. It
also shows milestones that interface with other adjoining projects.

Verify and validate Level 2 schedules provided by the Design-Builder. The Level 2, or
Intermediate Schedule, should contain a detailed reflection of the activities that must be
accomplished to achieve the Level 1 schedule objectives. At a minimum, the Level 2 schedule
shall include contractually required deliveries of critical long lead items, hardware, software, and
performance requirements.

3. Verify and validate Level 3 schedules provided by Design-Builder. The Level 3, or Detailed
Schedule, contains a detailed set of activities that must be accomplished to achieve Level 2
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schedule objectives. This schedule should contain enough detail for the Airport Project Manager
to plan, direct, and monitor the completion of work and to reliably calculate the Project’s critical
path. The Level 3 schedule shall reflect the Contractor’s review and monitoring of construction
schedules and the coordination of those schedules with other Airport projects, either planned or
ongoing.

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

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

6. Provide high-level project schedule information to the Airport’s Program Management Support
Services consultant for input into the overall program-level management and coordination of the
Airport’s Capital Improvement Program.

C. PROJECT BUDGET AND ESTIMATING SERVICES

The Contractor shall support Airport financial analyses by performing the followmg, but not limited
to, tasks:

| 1. Prepare and review Project hard and soft cost budget estimates, resulting in the establishment of
the Projects” baseline budgets. The estimates shall follow a Work Breakdown Structure consistent
with Airport requlrements Coer I :

2. Analyze financial consequences of des1gn alternatwes aIternatwes resultmg from value
engineering reviews of design and construction techniques, and costs due to site and schedule
constraints. :

3. Provide project-level cost and trend management services.

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

5. Use the cost management system provided by the Airpo.rt.

6. Establish, review, and support Airport staff in making appropriate budgetary contingencies and
reviewing Project risks.

7. Provide budget and funding report services, documenting sources of funds and cash flow
projections for the Projects.
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8. Develop and maintain procedures to forecast Project costs and advise the Airport on corrective
actions if forecasted budgets are to be exceeded.

9. Prepare and review life cycle costs including operations and maintenance costs.

10. Prepare and review cost benefit analysis.

11. Reconcile the Projects’ scopes with appropriate budgets.

12. Prepare preliminary estimates of construction costs and times of completion for the Projects.
DOCUMENT CONTROL SERVICES

The Coniractor shall provide, but not be limited to, the fbllowing document control services:

1. Use Airport’s document control system and tools for the Projects and provide training.

2. Maintain all the Project documentation in an integrated, accessible electronic format with bard
copy stored in a retrievable system as directed by the Airport.

- 3. Using the Airport-provided Project Management System, maintain status logs of Project

documents such as design activities and status, requests for information, submittals, substitution
requests, etc.

4. Develop and maintain systems for the efficient distribution.of Project. documents to DESIgn—
Builder, external agencies, City departments, and other stakeholders as directed.

SPECIALIZED TECHNICAL SUPPORT SERVICES

The Contractor shall provide specialized services to manage the complex programming, design,
construction, activation, and closeout issues associated with the systems listed below. The
Contracior’s team should include individual team members with specific expertise in each of the
following areas.

Mechanical, Electrical, and Plumbing
Airport Special Systems

Airfield and Aircraft Systems
Baggage Handling Systems

Sl el

AIRPORT STRATEGIC PLAN

The Contractor shall assist in the advancement of the Mission, Vision, Overall Goals, and Core |
Values in the Airport Strategic Plan, which can be found using the following link:
https://sfoconnect.com/sites/default/fites/strategicplan.pdf and will become Appendix C of the
Agreement.
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G. STRUCTURED COLLABORATIVE PARTNERING PROCESS

The Contractor shall participate in the Structured Collaborative Partnering process (SCP) as described
in the Delivering Exceptional Projects: Our Guiding Principles document (DEP) which can be found
using the following link: www.sfoconstruction.com. and the Partnering Requirements document
which is included in Appendix G of this RFP which will become Appendix D of the Agreement.

H. STAKEHOLDER ENGAGEMENT PROCESS PARTICIPATION AND ADMINISTRATION

The Contractor shall coordinate, participate in, and document the SEP process throughout the
Projects’ lifecycles and: '

1. Manage the overall SEP process for the Projects. This includes organizing the SEP groups,
scheduling and coordinating meetings and ensuring that invitees can attend, assigning SEP
leaders where Airport staff is not available and providing administrative and documentation
support, including the preparation and distribution of meeting agendas and minutes and tracking
action iterns.

2. Prepare the Projects’ requirements narrative as appropriate and with concurrence from the Airport
Project Manager, and oversee inclusion of requirements into Design-Builder construction
documents.

3. Use the SEPs to prepare for all start-up and activation activities.

I. REVENUE ENHANCEMENT AND CUSTOMER HOSPITALITY (REACH)

e The Airport is proud of the development of the Principles of Revenue Enhancement and
Customer Hospitality program, also known as “REACH?” which can be found using the following
link: bttp://www.flysfo.com/business-at-sfo . The Contractor shall provide support to Airport staff
for the incorporation of REACH principles and goals into the Projects.

The Contractor shall:

1. Ensure that the Principles of REACH are incorporated into all applicable aspects of the Projects.

2. Work alongside the Airport, stakeholders, and the Design-Builder to mcorporate REACH
principles throughout the Projects.

3. Review the Projects’ construction documents and construction site for consistency with the
applicable REACH principles and goals set for the Projects.

J. SUSTAINABILITY

SFO has achieved significant environmental sustainability goals and intends to incorporate
sustainability procedures and practices in all spheres of SFO operations. Contractor shall provide
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support to Alrport siaff for the incorporation of sustainability requirements and goals into the
procurement and bid documents for the Projects,

The Contractor shall:

1. Ensure that all applicable Sustainability guidelines of the Airport, as well as relevant local, state,
and federal codes and regulations for renovation or construction of non-residential buildings are
incorporated into the Projects.

2. Work alongside the Airport, stakeholders, and the Design-Builder to consider and unplement
sustainable design and construction solutions throughout the Projects.

3. Review the Project construction documents and construction site for consistency with the
applicable Airport sustainability guidelines, and green building codes and standards based on the
sustainability goals set for the Projects.

K. PROJECT COORDINATION

The Contractor shall provide the following, but not be limited to, coordination services:

1. In all phases, assist Airport staff with project coordination and development efforts with Airport
Management, United Airlines, The Transportation Security Administration (TSA), other
Stakeholders as defined in the SEP, Airport Architecture and Engineering staff, as required and
directed by the Airport.

2. Coordinate the Projects’ work with all ongoing Airport activities, and other adjacent or
coordinated projects.

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

(%]

4. TImplement and support an Action Item system to track key Project activities.
5. Develop and monitor a Risk Register to identify, track and respond to Project risks.
6. Develop and monitor a list of Project Trends.

7. Coordinate and document SEP programming and design review input.

8. Coordinate, lead, and document appropriate weekiy Project meetings throughout each phase of
 the Projects.

9. Mange the programming, design, construction, activation, and closeout activities associated with
the following systems:

a. Mechanical, Electrical, and Plumbing
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b. Adrport Special Systems
‘c. Airfield and Aircraft Systems
d. ' Baggage Handling Systems

10. Assist Alrport staff with maintaining phasing, environmental issues, off-hours work, utility
. connection and associated activities.

11. Coordinate any hazardous material survey, reporting and abatements work fo ensure Adrport
compliance with appropriate entities.

12. Assist Airport staff with the San Francisco Arts Commission Civic Design Review and Art
Enrichment processes, as appropriate to the size and scope of these Projects.

13. Assist Airport staff with preparing for reporting and presemting to various levels of Airport
Management, incloding the Desipn & Construction Advisory Board and the Execufive
Comimittee, as directed by the Airport Project Manager.

14. Assist the Airport Project Manager in gathering information for and responding to internal and
external audits of the Proj ects and modify and implement processes to address any findings from

such audits.

15. Assist the Airport in applying for reimbursement of funds as outlined in the Other Transactional
Agreement with the Transportation Security Administration.

L. PRE-PROGRAMMING PHASE

The Contractor shall suppoﬁ thé Project team to:

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

2. Provide a Cost Model for the Projects and develop strategies to ensure meeting the Projects’
budget.

3. Prepare a list of permits énd requirernents pertaining to environmental quality, including, but not

Hmited to Air Quality, and Water Quality for the Projects. The Contractor shall ensure permits-— -

required to be obtained are listed in construction documents, and proper permits are obtained and
facilitate adherence to all applicable requirements.

M. PROGRAMMING PHASE

The Contractor shall support the Project team to provide the following, but not be limited to,
programming phase services:

1. Deliverables of the Programming Phase shall include, but not be limited to:
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a. SEP Narratives. For each Group as part of the SEP, ensure information collected during the
Programming Phase is assembled in a comprehensive narrative report to be used to prepare
the Basis of Design. Narratives shall include minimum performance criteria and standards.

b. Conceptual drawings illustrating key project requirements,

c. Cost model

d. Project Schedule

2. Provide oversight and coordination of the Design-Builder in generating the Projects’ design
criteria and standards based on Airport and other repulatory standards as well as inpuf and

requiremenits from the SEP. Design criteria shall include, but not limited to:

a. Identification of preliminary civil, architéctural, engineering, landscaping, site layout, utility,
vertical transportation, security and special systems for the Projects.

b. Compilation of civil, architectural, engineering, landscaping/site layout, wvertical
transportation, security and special systems specification ouflines based on conceptual design.
The outline specifications shall include minimum performance criteria and standards and
preferred manufacturers.

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

d. Tdentification of sustainability goals and expectations.
e. Preliminary schedules and cost models based on all proposed Basis of Design.

3. Reconcile the Projects’ estimates with the Airport’s budget. Advise the Airport if the Projects and
budget are not in compliance and recommend potential solutions.

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

5. Idenﬁfy, analyze and conform to the requirements of governmental and private authorities having
jurisdiction to approve the design of the Projects and participate in consultations with such
authorities. :

6. At the end of this Programming Phase, provide a cost loaded Staffing Plan for the Condractor for
each phase of the remainder of the Projects and an anticipated direct labor cost for the remainder
of the Projects.

7. 'Provide oversight and review of proposed design fees and construction fees.

8. Assist with preparing documents for the Airport Commission as requested by the Airport Project

Manager.
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N. DESIGN PHASE

The Contractor shall provide the following, but not limited to, design phase services:

1.

Provide management, administration and oversight of Airport issued Design-Build contract.
Coordinate with other Airport projects and Stakeholders. :

Provide third-party, peer, and quality assurance reviews of design deliverables and construction
documents produced by the Design-Builder and verify that all design review comments are
incorporated. Furthermore, the Contractor shall ensure that the Design-Builder implements the
standards and Basis of Design developed in the SEP.

Coordinate and facilitate additional SEP meetings to resolve design issues and identify any
necessary deviations from the Basis of Design developed during the Prog;rammmg Phase and
propose alternative sofutions.

Provide design ox}ersight, monitor design progress and deliverables, and recommend corrective
action when required.

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

0. CONSTRUCTION PHASE

The Contractor shall provide the following, Vbutnq_t_;}lirg_i_fed to,.construction phase services:

1.

Provide procurement support, management, administration and oversight of design build contract
for the Projects.

2. Perform third-party cost estimates for independent cost verification as requested by the Airport
Project Manager.
3. Perform as the Construction Manager during the Projects’ lifecycles. At a minimum, the
Contractor shall provide the following construction management services:
a. Review constructability report prepared by the Design-Builder for impacts to Airport
operations, and consistency with the Projects’ schedule. ‘
b. Review construction work plans and make recommendations.
¢. Report on and participate in the trade subcontract procurement process with the Design-
Builder.
d. Review and/or prepare construction quality assurance/quality control plans for Contractor’s
Work. '
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e. Provide technical, as-required, on-site observation and inspection of the progress and quality
of the construction work. (Note: During the construction phase, the Contractor may need to
integrate, within its technical support staff, Airport/City staff to provide on-site observation
of the Work, depending upon availability of Airport/City personnel.)

f. Monitor environmental inspection for Design-Builder’s compliance with environmental
regulations.

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

h. Coordinate or procure the services of testing Iaboratories to assure that the proper number and
type of quality assurance/quality control tests are being performed in a timely manner.

i. Provide quality assurance/quality control special inspections and materials testing as required.
j. Prepare daily inspection reports for submission to the Commission.

k. Manage and review for contract and code compliance the submission of samples, shop
drawings, Operation & Maintenance (O&M) manuals, and other submittals between
contractors and the Commission. The Confractor shall maintain a log of all submittals for the
Projects.

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

m. Provide oversight of Design-Builder’s testing and special inspections . The Airport Project
Manager will judge the acceptability of all testing and. inspection means, methods, results and
reports performed on behalf-of the Contractor. The Airport building official has the authority
to require additional testing based on final code requirements and interpretation.

n. Maintain a log of requests for information, issued to the Commission, and prepare the
Commission’s non-technical responses, which must be approved by the Airport Project
Manager.

0. Review progress payment requests for accuracy and recommend approval. The Contractor
shall prepare all supporting documentation for progress payment requests, including but not
limited to, certified payroll tracking forms.

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

q. Aftend job site meetings and prepare meeting minutes. The Contractor shall review and
communicate information presented fo Airport Managers and all attendees.
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s

r. Monitor the T3 West Design-Builders compliance of CMD requirements and certified
- payroll requirements.

8. Administer the evaluation and negotiation of change orders and prepare and process change
orders and contract modifications.

t.  Manage activation activities and prepare writen status reports.

u. Conduct final inspections prior fo project acceptance, notify the Commission in a timely
manner of the results of the inspections, and admrmster acceptance procedures and tests for
each phase of the projects.

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

X. Negotiate on the Airport’s behalf, the Guaranteed Maximurn Price for the Trade Package
Sets.

P. ACTIVATION PHASE
The Contractor shall provide, but not be limited to, the following activation phase services:

1. Participate and provide oversight of the Design-Builder to develop an activation plan. The plan -
shall include input from the Stakeholder Engagement Process.

2. Manage activation activities and prepare wrltten status reports Status reports shall verlfy that the
facility and all of its systems and assemblies are constructed, installed, tested, operated and
maintained to meet the each project’s requirements.

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

4, Provide coordination with the Design-Builder regarding testing procedures and clearly document
the procedures in a test plan as it pertains to technology infrastructure.

Q. CLOSEOQOUT PHASE
The Contractor shall provide, but not be limited to, the following closeout phase services:

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

2. Review and report on progress of the Design-Builder regarding testing procedures and clearly
document the procedures in a test plan as it pertains to technology infrastructure.
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3. Review and report on progress of training or operation and maintenance of new systems as
required by the Airport and/or individual Project specifications. '

4. Provide support for move-in to the newly constructed facilities.
5. Provide oversight of all LEED commission activities.

6. Support closeout activities for the Projects. All procedures and documentation shall use Airport
standards for the closeout process.

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

END OF APPENDIX A

Appendix A — Services to be Provided by Contractor Contract 10071.41, February 16, 2016
Page 12 of 11
Tssvedfor Addendum+
Issued for Award



APPENDIX B
CALCULATION OF CHARGES

This is Appendix B attached to, and incorporated by reference in the Agreement made on February 16,
2016 between the City and County of San Francisco, acting by and through its Airport Commission
(Commission), and WCME JV, a Joint Venture of PGH Wong Engineering, Inc., Cooper Pugeda
Management, Inc., MCK Associates, LL.C, dba MCK Associates, Inc., and Environmental &
Construction Solutions, Inc.- (Contractor) providing for Program Management Support Services for
Terminal 3 West Modernization Project and Boarding Area F Passenger Boarding Bridge Project.

1. General

‘1.1 As set forth in in paragraph 5 “Compensation” of the Agreement, Compensation for work
performed under this Agreement will be on a time and materials basis and is broken down as
follows for the first year of services: -

Professional Services = $6,810,000
Mobilization = $ 500,000
Other Direct Costs (ODCs) = £ 790,000

TOTAL FIRST YEAR OF SERVICES =  $8,100,000

1.2 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.

2. Method of Payment

2.1 Unless approved otherwise by the Commission, the Contracior’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 the Contractors bill or other written request for payment under this
Agreement for services performed. All invoices shall be made in writing.

2.2 The Contractor shall invoice for the Work perfonned in conformance with procedures approved
by the Commission. Dl

2.2.1 Such invoices shall segregate current costs from previously invoiced costs.

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

2.2.3 In no case shall the Confractor invoice include costs which the Commission has
disallowed or otherwise indicated that it will not recognize. Costs shall be invoiced by
Contractor’s accounding categones and shall be subject to the. audit provisions of this

Agreement.

2.2.4 Each invoice shall clearly distinguish Contractor’s personnel that are invoiced at the
home office rate versus the field office rate. See paragraph 3 below for rate definitions.
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2.2.5 Such invoices shall be as a minimwm, (i) mechanically accurate, (ii) substantially
evidenced and properly supported and (iif} in compliance with generally accepted
accounting principles. :

2.3 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.

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

2.5 AH invoices shall be made in writing and delivered or mailed to the Commission as follows:

By US mail: Claudia Luquin
: Airport Program Manager
Design & Construction
San Francisco International Airport
P.O. Box 8097
San Francisco, CA 94128

By Personal Delivery

or Express Mail: - - Claudia Luquin
Airport Program Manager
Design & Construction
San Francisco International Airport
710 N. McDonnell Road, 2* Floor
San Francisco, CA 94128

3. Labor Rates and Fees
3.1 Direct Salary Rate and Direct Salary Rate Adjustment

3.1.1 Salaried personnel shall be paid on a maximum of 40 hours per week, with no overtime.
Salaried personnel assigned to multiple Projecis 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.

3.1.2 The approved fully-burdened labor rates stated Article 3.5 of this Agreement shall
remain in effect for the first year of contract services. As, at the option of the
Commission, this is a2 multi-year contract, the Commission may approve an annual
adjustment to the direct hourly labor rates effective July 1st, based on an increase in the
Consumer Price Index for the preceding twelve (12) months for the San Francisco Bay
Area as published by the U.S. Department of Labor, Bureau of Labor Statistics, under the
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title oft “Services Less Rent or Shelter — All Urban Consumeis — 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
Comumission 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.

}

3.2 Overhead Rates

3.2.1 The approved overhead rates are:
’ Firm Name . Home Office Overhead Field Office Overhead
‘ - Rate Rate ‘

PGH Wong Engineering, Inc. - 125.00% 125.00%
Cooper Pugeda Management, Inc, 110.00% ' 110.00%

MCK Associates, Inc. , 125.00% : 125.00%
Env:r‘onmental & Construction 120.00% 120.00%
Solutions, Inc.

AECOM Technical Services, Inc. 158.03% - 128.10%

Apex Testing Laboratories, Inc. ‘ 163.20% 150.00%
Chaves & Associates 145.00% 145.00%

CM Pros 166.93% 145.00%
Hollins Consulting, Inc. R ' 120.00% 120.00%

Saylor Consulting Group 125.12% - 125.12%

Urban Fabrick, Inc. 140.00% 140.00%

3.2.2  The 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 overhead rates stated in this Paragraph 3.2

3.3 Approved Mark-Up on First-Tier Subcontractors

The Contractor is permitted a two percent (2%) mark-up on first tier subcontractors only.

3.5 BILLING RATES

The following approved fully burdened Billing Rates, includes base rate, overhead rate and 10%

fee:
CLASSIFICATION BILLING RATE
Home Office Field Office
Airfield and Aircraft Systems Manager $229 $207
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Baggage Handling Manager $229 $207

Construction Manager $257 $233
Design Manager $243 $220
MEP Manager . $229 $207
Project Manager $272 $246
Project Controls Manager $243 $220
QA/QC/Code Compliance/Safety Manager $172 $155
Senior Scheduler $229 $233
Senior Cost Estimator $229 , $220
SEP Manager ‘ $229 $207
Special Systems Manager $272 $246
Tenant Space Coordinator : $172 $155
SUPPORT POSITIONS .

Administrative Assistant - FSH $8s $79
Airline Coordinator/Resident Engineer $220 ‘ $198
Assistant Resident Engineer $180 $165
Concessions Coordinator ' $220 $198
Constructability Reviewer $220 $198
Cost Control/Lead Office Engineer $180 $165
Cost Estimator $198 $180
Deputy Design Manager - SEP Coordinator $186 $170
Document Control Manager $151 $136
Environmental Technical Support N/A $185
Field Engineer $143 $129
Geotechnical Technical Support N/A. $185
Intern $88 : $79
Lab / Material Testing Technician N/A $125
Office Engineer $180 $165- -
Project Controls Engineer $180 $165
QA Tnspector N/A $155
Resident Engineer $229 $207
Scheduler $186 $170
Senior Inspector ' N/A $190
Signage and Phasing Coordinator ' $220 $198
Special Inspector (OSHPD) N/A $190
Special Inspector N/A $155
Special Systems Support $193 $180
Sustainability Manager $220 $198
TSA OTA Technical Review $198 $180

4. Other Direct Cost (ODC)

4.1 Only the actual costs incurred by the Contractor shall be allowed and invoiced as ODCs. The
Contractor shall not submit any cost in excess of $500 without prior written authorization from
Commission. 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 Principles (Title 48, Code of Federal
Regulations, Part 31).
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4.2 The costs of renderings, computer-animated presentations, and presentation models required for
meetings and approvals described in Appendix A of this Agreement are considered a part of the
approved overhead rates stated in Paragraph 3.2, and not ODCs. The cost of additional
renderings, computer-animated presentations, or presentations requested in writing and directed
by the Commission shall be ODCs. Such materials prepared by the Contractor without written
advance approval by the Commission shall be considered non-reimbursable.

4.3 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) Internet gateways, electronic mail service or other
technology-based communication service, FTP sites, or data file transfer or research services,
unless for the sole and exclusive use by the Projects; (¢) 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 material, reproductions, all CADD and other computer-related time and
expenses in support of those items specifically listed in Appendix A of this Agreement; and (g)
food and beverage and/or entertainment charges of any kind unless approved in writing in
advance by the Deputy Director of Design & Construction.

4.4 Unless authorized by the Deputy Director of Design & Construction, the Commission will not
reimburse the 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 persomnel, or staff that =
commute to or from other offices or residences is 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/ur]l?g=http://sfcontroller.org/Modules/ShowDocument.aspx%3Fdocume
ntid%3D2174&sa=U&ved=0CAUQFjA AahUKEwWjU0_TaqljHAhUImogKHT3iCMw&client=i
nternal-uds-cse&usg=AFQCNHkyPK e3{RnxQ0y7-O02M7NqoiPbA

END OF APPENDIX B
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AR PLEASEDR TG FRESERT
INTERHATIONAL AIRPORYT'E HEW
STRATEGIL PLAM, ALOHG WiTH THE CORE
VALUES AND PHILDTOPHIES THAT WILL HUIDE
HE N THE YEARS AMEAD., QUR PRIBLIFAL
PURPOSE, WHIMH WE REFER YO A% GUR
WISSION, 15 TG PROVIDE AN EXCEPTIONAL
A{RPORT [N SERYICE TO DUR COMMUNITIES. ™

GAN FRANCISLO
FIVE-YEAR

GUR OVERALL ASPIRAYION FOR THE FUTHURE,
GUR ¥YIS3iON, 18 "REACHING FOR #1."

The highest overall goals in our five-year
plan are to be the fop-rated airport smong
passengers, and to be one of the Bay Area’s
best places to work. Six other overall goals,
gach with supporting ébjectives and
strategic initiatives, are presented in this
docurnent. Many of the strategic initiatives
are based on recommendations made by
23 “Reaching for #1" Task Forces that
were comprised of cross-organizational
representatives, and who worked with the
guidance of three steering committess for
eight months’ time. Of the 214 Task Force
recommendations, 207 have been adopled
and witl becorne part of the SFO five-year
plan andfor the various divisions™ operating
plans. All of the Task Force recommenda-
tions and decisions made about their

adoption and implementation are available
on www.sfoconnect.com, our employee-
based websits.

| am proud of the excellent work by employ-
ees that want into the development of SFO's
five-year objectives and strategic plan, and |
am confident that together we will fulfill
our new mission and vision and meet our
objeciives and thus become an even more
exceptional airport in service to our
communities.

(I g#

JOHN L, MARTIN,
AIRPSBAT DINELTOR

2011 - 2014 FIVE-YEAR STRATEGIC PLAN 3



EBWEN M. LEE, Mayor, Clty and-ounty of San Francisco
SAN FRANCISCO AIRPORT COMMIGSION
LARRY MAZZOLA, President

LINDA &, CRAYTON, Vice Presiders

ELEANOR JOHNS

RICHARD J. GUGGENHIME

PETER A, STERN

JOHN L. MARTIN, Aizport Director

4 FIVE-YEAR STRATEGIC PLAN 2011-2016

. MISSION ..

WE PROVIDE AN EXCEFTIDNAL AIRPORT IN SERVICE TO OUR COMMUNITIES

&

REACHING FOR #1

1. #1 ranking by customers
2. Smart traffic growth
3. Control cost per enplaned

4. One of the best Bay Area employers

5L

‘OVERALL GDALS |

5. Sustainable airport and

carbon neutrality

passenger 4. Safe, secure and efficient aperations
7. Clean, well maintained airport

@*
STRATEGIC INITIATIVES

1. We are one team

2. We treat everyone with respect
3. We communicate fully and help

one anather
4. We strive te be the best
5. We are innovative ]
&, We are open to new idaas

4

OBJECTIVES

CORE VALUES

7. We are committed to 5F0 being a
great place to work for ail employees
B. We are each respensible for the

airport’s success

9. We take pride in SFO and fnour

accomplishments

2011 - 2016 FIVE-YEAR STRATEGIC PLAN 3




Objectives

THE AIRPORT HAS ESTABLISHED 30 KEY OBJECTIVES, LISTED .
BELOW [N ONE OF THE FOLLOWING OVERALL CATEGORIES

SAN FRANCISCO INTERNATIONAL AIRPORT FIVE-YEAR OBJECTIVES

ENVIRONMENTAL
SUSTAINABILITY

SAFETY /
SECURITY

INFRASTRUCTURE

EXTERRAL
RELATICNS

CUSTOMERS/ AIRLINES / NON-AIRLINE EMPLOYEES AND

PASSENGERS ATRCRAFT / ROUTES REVENUE DRGANIZATION
1. Be ranked #1 by 1. Ensure SFO can 1. As part of 1. Be ranked one
passengers in the meet passenger maintaining average of the Bay Area’s
fellowing categories: traffic growth in the CPE below $18.90, best employers in

» U.S. International
Gatewsy alrport in

customer satisfaction
by ACI-ASQ survey,

v LS. [nternational
Afrport in customer
satisfaction for
overseas travelers
by Skytrax survey,

2. Ba considersd &
world-class airport
by customers.

3. Be nimble about

mesting passenger
demands and needs
for services.

4, Be the alrport of
choice for premium
passengers.

B. Have the most

efficient airport ground

transportation system
che country.

next five years and
improve airlines’

on time arrival
performance to 76% .

2. Ensure competitive
alr service.

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

4. Maintain average
CFE below $18.90 Tn
constant FYD7-08
dollars in order to
maintain and attract
afrline service.

achieve non-airtine
revenues below:

201172012 %358 M
2012/2013 $375 M
207372074 5387 M
2014/2015 $396 M
201572016 $403M

2. Increase per
passenger spending
annually as follows:

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

SF Business Times
annual list.

2, Be known for
innovation, expertise,
and management
excellence in the
aviation industry.

& FIVE-YEAR STRATEGIC PLAN 2011 - 2014

1. Be one of the first
airports to achieve
carbon neutrality by
2012 and maintain

it thereafter.

2, Achieve B0%
reduction in baseline
GHEG emissions from
SFO - controlled
operations by 2015.

3. increase the solid
waste recycling
rate to BO% [GHG
mitigation).

4. We will achieve
LEED gold fn all
new buildings.

1. To be an airpert
innovative leader

in safety & security and
implement at least
two new industry-
leading securily
programs in the next
five years.

2. Maintain SF0's
airfield in as safe

as possible condition
through the use of
technolegy, proce-
dures, inspections and
continuval evaluation of
ajrfield best practices.

3. Be the least
vulnerable U.S. airport

- to terrorist activity
and possess the best
integrated response
capability.

4, Coordinate the
sharing of information
and planning among

- atl federal and
local law enfercement
agencies to ensure all
the dots are continu-

Qﬂy connecied,

1. As part of main-
taining average CPE
below $18.%0, invest
in capital projects
strategically.

2. Minimize overall
life cycle costs of
{zcilities.

3. Maintain the air-
port's infrastructure
in optimal condition.

4. Continue ta invest
in capital projects
that make the airport
anvironmentally
sustalnable.

5. Implement projects
that will generate net
revenue to the extent
possible, while meet-
ing the airport’s
mission.

1. Support awareness
among goevernment
entities of SFO as a
successful enterprise,
that is well managed
and a valuable asset
to 5an Francisco

and the Bay Area
communities.

2. Develop and
maintain productive
relationships with
government
agencies and local
cities and counties.

3. Increase local
husiness participation
with SFO.

4. Develop and maln-
tain & model employ-
ment development
pregram for the
benefit of tha
communities that
SFO serves.

.
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Customers and passengers o

Sen Francisco International Airport has We have identified the other U.S. ; L
set a goal of being the #1-ranked airport international gateway sirports as those ; .
among U.5. international gateway airports serving the cities of Boston, New York, *
in customer satisfaction. For overseas Newark, Washington D.C., Atlanta, Chicago, |

travelars, our goal is to achieve this ranking  Miami, Housten, Dallas and Los Angeles.
by 2012 via the Skytrax International Survey,

For North Arnerican travelers, our goal .
is achievernent by 2016, via the ACI-ASQ : |
survey.

OBJECTIVE 1l: BE RANKED #1 BY PASSENGERS IN THE
FOLLOWING CATEGORIES:

+ U5, internaticnal gateway alrport for customer satisfaction
by ACI-ASQ survey '

+ U.S. international airport in customer satisfaction for
overseas travelers by Skytrax survey

STRATEGIC INITIATIVES TO AGHIEVE OBJECTIVE | .

STRATEGIC INITIATIVES LEAD DIVISION[S)

1. Provide an attractive, modern, inviting, efficlent and comfartable Chief Operating Officer
airport with warld-class services and amenities and
service-oriented staff.

2. Enhance way-finding and other signage by engaging an industry Operatiohs
consultant to complete a program review by the end of 2011,

3. Work closely with U.S. Customs and Border Protection, TSA and Gperations
Covenant Aviatlon to rermedy security Une delays and to ensure that
lina wait timas are predictable and shorter than U5, linas on average.

4. Work closaly with TSA to provide more space and nghtmg at . Chief Operating Officer, Buread of
checkpoints and to improve overall ambiance. Dasign & Construction, Cperatlons
|
5. Furtherwork with TSA to ensure checkpoint staff is friendly and Sperations & Marketing I
Qnurtenus. ) anrnmunicatluns d

8 FIVE-YEAR STRATEBIC PLAN 2011 - 2016

OBJECTIVE Il: CUSTOMERS WILL CONSIBER SFO FACILITIES
AND SERVICES WORLD CLASS

STRATEGIC INIJTIATIVES TO ACHIEVE OBJECTIVE Il

STRATEGIC INITIATIVES

LEAD DIVISIONIS]

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

Bureau of Deslgn & Construction

2. By 2072, establish a schedule and pregram to build a new
Boarding Area B.

Bureau of Deslgh & Construction

3. Provide world class guality facilities [including restrooms).

Bureau of Design & Constructicn

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

» Commercial Ground Transportation Center

* Roadway level assignments

* Promotion of High Speed Rail Long-term
(2020 and beyondi,

Operations

5. Develop by 2011 and begin to implement by 2012 a program ta
expand information accessibility, the number of Ambassadors, and
foreign language services.

Mar¥keting & Commumécations

&, By 2012, Implernent a customner Technology Enhancement
Program which would include the following:

+ Fast, free, quality WiFi

Business & Finance

» Add rapld charging stations and power outlats
throughout Airgort.

Business & Finance’ : |
{rapid charging stations) : |
Facilities [ Power Dutiets] :

« Invest in commaon-use cabling structure to support

electronic boarding passes and self-tagging of luggage.

Administration
|

+ Offer applications for mobile devices.

Marketing & Communications

+ Enhance Tnteractive website.

Marketing & Communications

\'I. Add mere post-security children’s play areas by 2012.

@siness & Finance

2011 - 2016 FIVE-YEAR STRATEGIC PLAN ¢




OBJECTIVE 11l: BE NIMBLE ABOUT MEETING PASSENGER
DEMANDS AND NEEDS FOR SERVICES

STRATEGIC INITIATIVES TO ACHIEVE OBJECTIVE Il

STRATEGIC INITIATIVES

LEAD DIVISION(S)

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

Business & Finante

2. By 2013, develop a pregram for new and expanded
concessions in the International Terminal.

Business & Finance

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

. Sleeping pods/hotel in T-3
. Airport Gas Station/Canvenience Stare
. Airport Pat Motel

Business & Finance

4. Offer a common-use baggage re-check counter in the
Internaticnal Terminal.

Marketing & Communications

5. Enhance post-security museum displays.

Museums

6. Improve customer service and overall custorner
experience by instituting custemer service level agreements for
vendors and tenants.

Marketing & Communications
and Business & Finance

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

Farilities and Business &
Finance

8, Develop a program by 2012 to provide information, hotlines, and
@rgeted services for passengers who have significant delays.

Marketing & Communications

N

10 FIVE-YEAR STRATEGIC PLAN 2011 -2016

ODBJECTIVE IV: SFD WILL BE THE AIRPORT OF CHOICE
FOR PREMIUM PASSENGERS

STRATEGIC INITIATIVES TO ACHIEVE OBJECTIVE IV
STRATEGIC INITIATIVES LEAD DIVISIGN(S)

1. Develop program by 2012 te ensure adequacy of space for Business & Finance
airtines to open new clubs and to expand existing clubs.

2. Offer first-class/premium checkpoint Unes in all terminals, Operations

3, Gffer full range of services desired by business travelers {for Business & Finance
example, quality restaurants, work stations, free WiFi, short and
predictable security lines, on-time flights].

\l: Expand and reconfigure T-3 checkpeints by Z014. @reau of Design & Construction

OBJECTIVE ¥: HAVE THE MDS5T EFFICIENT AIRPORT GROUND
TRANSPORTATION SYSTEM IN THE COUNTRY

STRATEGIC INITIATIVES TO ACHIEYE OBJECTIVE V

STRATEGIC INITIATIVES LEAD DIVISION(S]
1. Increase airpart transportation ridership* by 10 percent within Dperations, with
Syears Marketing & Communications

*Airport transportation ridership will be defined as public transit [BART,
Samtrans, Caltraini, shared ride, charters, hotel courtesy shuttle and
scheduled airporter service. Currently airport transportation ridership is
approximately 28 percent (52 percent transit and 1 percant other). The
goal would be to obtain 31 percent ridership by 2015.

2. Create an environmentally sustainable system through the
Implementation of the airport’s clean vehicle pelicy and other envi- Operations
ronmental initiatives,

3. Obtain 100 percent cost recovery by each made within Operations and
Syears Business & Finance
Q Develop a new ground transporiation master plan Qeratinns

2011 - 2016 FIVE-YEAR STRATEGIC PLAN 11



Airlines, aircrafts, routes

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

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

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

{?ecognizing that.we have limited runway
capacity, we will work te increase those
flights that produce the greatest numbers

of passengers - i.e, international, wide-.-

body flights, and will implement NextGen
FAA technology as it becomes available.

OBJECTIVE l: ENSURE SFO CAN MEET PASSENGER TRAFFIC
GROWTH IN THE- NEXT Fi¥E YEARS AND IMPROVE
AIRLINES’ ON TIME ARRIVAL PERFORMANCE

TO 76 PERCENT

STRATEGIC INITIATIVES

P STRATEGIE INITIATIVES-’TO'-'AC'HIEV“DB-JE'CTWE 1

LEAD DIVISION(S}

1. Support regiohal afrport planning efforts and an approved new Planning

Regional Airport System Plan by 2012,

2. Manage growth to meet runway capacity

Planning and Business & Finance

12 FIVE-YEAR STRATEGIC PLAN 2011 - 206

OBJECTIVE |: CONTINUED

STRATEGIC INITIATIVES

STRATEGIC INITIAFIVES TO ACHIEVE OBJECTIVE | - CONTINUED

LEAD DIVISIDNIS)

3. Seek to reduce delays .

a) Work with FAA to install NextGen technology
{ADSB with multi-laterstion] by 2014.

Pianning

b] Work with FAA to allow use of PRM/S0IA at cailing
levels down to 1,600 feet by 2017 [current limit is
2100 feet).

Planning

¢} Engage FAA and airlines [n discussions on delays
with goal of improving airline scheduling [2011, and
\ every two years thereafter].

Plarning

-

OBJECTIVE [l: ENSURE COMPETITIVE AIR SERVICE

" STRATEGIC INITIATIVES TO ACHIEVE OBJECTIVE It

STRATEGIC INITIATIVES

LEAD DIVISION{S]

1, Maintain at {east 22 percent non-legacy carriers’ market share.

Marketing & Commtmnications

2. Encourage and support airline service and fare competition.

Marketing & Communications

3. Encourage airlines to provide high lavel of responsiveness to
passengers when delays and eancellations oceur,

‘| Marketing & Communications

4. Within five years, commence work on a new afr cargo facility
to replace outdated cargo buildings; and refurbish existing cargo -
buildings to extend their useful lives and improve operating
efficiencies.

Business & Finance

5. Maintain common-use operation and flexible leasing policies to
make it easy for airlines to grow or for new entrant airlines to
- start sarvice,

Business & Finance

&, Be committed to an open and tevel playing field for both existing
and new airlines.

Business & Finance

7. Suppoert airline alliances and passenger connectivity by
supporting alrlinés to relocate adjacent to their alliance partners.

Business & Finance

8. By 2012, develop & plan for secure connector from T-Tend T-2t0
\the International Terminal Bearding Area A,

Bureau of Design & Construction

\.
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OBJECTIVE I]l: INCREASE CURRENT INTERNATIONAL PASSENGER Non-airline revenue
: TRAFEIC BY 30 PERCENT IN FIVE YEARS -

" In order to remain competitive, maintain a CPE by nearly 40 percent. Since 2000, the
STRATEGIC INITIATIVES TO ACHIEVE OBJECTIVE 11 oraet o remain comy e yaup ‘
suitable mix of airlines and to attract new airport has attracted a net gain of 16 new
STRATEGIC INITIATIVES LEAD DIVISIONIS) . S . - . o
air service, it is essential that we control atrlines, many of which are directly
1. Target new Asian and Middte East flight growth, achleving at Marketing & Communications our Costs Per Enplaned passenger [CPE] to attributable to a lowered CPE. 7
teast four [4) new dally Asian flights by 2015. airlines. It is a given in the airline industry
2. Target China and India markets with at least two [2) new cities Marketing & Communications that revenue yields and costs are key Our challenge today is to control the
receiving service by 2013, considerations by airlines in determining CPE even as we make necessary capital
3. Target new flights to/from Europe, South America, and Australia, Marketing & Communications new and current markets. improvements to the airport. We have set
ith t 3 dally flights by 2015.
with at least three (8) new dally flights by the CPE at an amount not to exceed $18.90
4 Promels SFQ and SF to foreign visitars, in partnarship with the Marketing & Communications When SFQ's internationat Terminal opened  in constant FY 07-08 dollars. A key com-
SF Travel Association, . .
in 2000, our CPE increased to an all-time ponent to meeting this goal is to increase
\5. Attract three (3) new daily flights to Mexico by 12/31/11. \Harke!ing & Communicaticns : high. We reduced costs and increased non- non-airine revenues.

airine revenue to successfully reduce the

OBJECTIVE IV: MAINTA!N AVERAGE GPE BELOW 4$18.90* IN ORDER

TO MAINTAIN AND ATTRACT AIRLINE SERVICE OBJECTIVE |:.-AS PART OF MAINTAINING AVERAGE CPE BELOW

$18.90*%, ACHIEVE NON-AIRLINE REVENUES BELDW:

STRATEGIC INITIATIVES TO ACHIEVE OBJECTIVE IV

STRATEGIE INITIATIVES LEAD DIVISION[S}

FY11/12 FY 1z /13 FY 13/ 14 FY 14 /15 FY 15/ 1&

1. Manage capital costs to the airport and airlines Business & Finance

TOTAL {5MILL): $357.7 $374.6 $386.7 $395.5 54028
a) lnvest strategically In projects Business & Finance

INCREASE: $11.2 5169 %121 8.8% T.2%
b] Maximize our grants Business & Finanee

PERCENT: - 3.2% L7% 3.2% 23% 1.8 %
¢} Ba strategic about use of Passenger Facility Charges [PFCs) Business & Finance '

1 ¢ 0705 dabies.

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

minimize the airport's borrowing costs,
OBJECTIVE Il: INCREASE PER PASS5ENBER SPENDING

2, Control operating expenses ' Business & Finance ANNUALLY AS FOLLOWS:

3. Increase non-alrline revenue Business & Finance —— e e o e i < s .

OBJECTIVE 11
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FGR THE FIRS5T YEAR:

S STRATEGICANITIATIVES TO ACHEEVE OBJECTIVES 1 &H 7.

STRATEGIC INITIATIVES

LEAD DIVISION{S]

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

Business & Finance

2. Pursue non-traditicnal adverlising madiums on a test basis;
instifute 8 new approval process for non-traditional revenue
opportunities, and retain a consultant to advise on tha installation
of new dynamic concessiens/promotional signage

Business & Finance

3. Develop an umbrella program for public information, including
ways to improve way-finding and concession signage in an
integrated manner.

Business & Finance
Operations
Marketing & Communications

4. Develap and (ease 26,120 square feet of additional concession
space; maximize certain storefronts, and commerciatly develop
Boarding Area F Hub mezzanine space,

Business & Finance

5, Investigate the feas'\lﬂiity of creating a luxury pod hotel.

Business & Finance

& investigate realigning storefronts to irmprove visibillty of
concessions and flow of passengers to concessions, thus improving
concession sales. \

Business & Finance

7. Investigate facilitation of greater representation of small and
lacal businesses in aur concessions program,

Business & Finance

B, Develop an outreach plan to market vacant space to potential
\tenants such as altlines and other firms in the air travel industry.

Business & Finance

A

16 FIVE-YEAR STRATEGIC PLAN 2011 - 2016

iN THREE YEARS:

STRATEGIC INITIATIVES TO ACHIEVE.OBJECTIVES 1 &

STRATEGIE INITIATIVES

LEAE DIVISION{S)

1. Ensure a luxury pod-hotel is in place, if deemed fessible.

Business & Finance

2, Complete periodic reassessments of the viability of an
on-afrport hotsl.

Business & Flnance

3. Tmplement new, non-traditionat advertising inftiates and new,
dynamic concessions/promotional signage.

Business & Finance

&, Implement a gas station/fast food/convenience store, which is
currently in the initial environmental review stage.

Business & Finance

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

Business & Finance

&. Implement new concession upportun‘sties-idgnﬁﬁed in Year One,
@ch as a pet-hotel and yoga/meditation center.

Business & Finance

-

[N FIVE YEARS:

STRATEGIC INITIATIVES 70 ACHIEVE OBJECTIVES I & |1

STRATESBIC INITIATIVES

LEAD DIVISION{S)

1, Acguire land adjacent to SFO and pursue development for uses
such as aviation support, cargo, and autlomobile parking.

t.lsiness & Finance.
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Emp[oyees and organization OBJECTIVE I1: To BE KNOWN FOR INNOVATION, EXPERTISE,
. AND MANAGEMENT EXCELLENCE IN THE
AVIATION INDUSTRY

SFO0 emptoyees have demonstrated their employees be engaged, committed and
ide in the Air int ic nd nergetic.
prde‘n. pc?rtandm he services a energetic \ntumourmanagementmust STRATEGIC INITIATIVES TO ACHIEVE OBJECTIVE II
amenities it provides to customers. For SFO be prepared to respond to the needs of
e _— . STRATEGIC INITIATIVES LEAD DIVISIONIS)
to fulfil its mission and gozls and to be employees and to increase workplace :
prepared to respond effectively to any and training opportunities. Accordingly, 1. Increase formal and informal communications. Marketing & Communications
major challenges in the years ahead, it two overarching object . N o
, J . g Y ‘rs- \ g objectives have been 2. Improve understanding of the entire Airport ameng all sections. Marketing & Communications
is our desire that all commission established:
3, Communicate shared Mission, Vision, Core Values, Five-Year Marketlng & Communicatlors
Oblectives and Strategic Plan.
OBJECTIVE |: TO BE RANKED ONE OF THE BAY AREA’S BEST 4. Encourage greater use of cross-corganizatienal task forces, Chief Operating Dfticer
: jar §
EMPLOYERS IN 5.F. BUSINESS TIMES' ANNUAL LIST committees, forums, cohort groups. & seniar Stalt
5. Provide greater opportunities for employees to contribute to the Chief Operating Dfficer
STRATEGIC INITIATIVES TO ACHIEVE OBJECTIVE | Alrpert beyond their designated roles, & Senler Staft
STRATEGIC INITIATIVES LEAD DIVISION(5S) ’ &, Ensure easier and more productive cross-organization Chief Gperating Dfficer
interactions and collaboration. & Senicr Staff
1. Increase career development spportunities. Adminisiration 7. Provide leadership development npportunities: Administration
2. Ensure ragu{ar a_cknowledgement and rewards for cutstanding Admini'straiian o 8. Place emphasis on personal and organizationat accountability. Citief Dperating Officer
employee contributions, Marketing & Communicatiors QSenior Staft
3. Increase coaching and mentering epportunities. Administration
4. Make speciiic workplace enhancements. Adminstration
Farilities
Q Ensure inclusiveness and sociability. Qarketing & Communicatiens .
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Environmental sustainability

We take our role seriously a5 a steward of
the environment and we have been an air-
port industry leader in implementing

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

offset purchases.

We also intend to achieve a 50 percent
* reduction in green house gas (GHG) eris-
sions from SFO-controiled operations by
2015 and to work with all stakeholders
{tznants, vendors and permittees) to ensure
environmental gains in all areas. We will
seek to be a catalyst for change in stake-

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

A sustainability committee will be charged
with continuously exploring new options

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

will consider environmmental minimum
standards in Airport contracts and leases,
and will work closely with the City's Depart-
ment of the Environment, the Mayor's Office
environmental staff and the PUC to ident‘éfy
energy saving opportunities,

OBJECTIVE |: BE ONE OF THE FIRST AIRPORTS TO ACHIEVE
CARBON NEUTRALITY BY 2012 ANR MAINTAIN

IT THEREAFTER

STRATEGIC INITIATIVES TO ACHIEVE OBJECTIVE |

STRATESIC INITIATIVES

LEAD DIVISIONIS]

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

Bureau of Design & Censtruction

2. Provide PC Airat T2,

Bureau af Deslgn & Construction

3. Implement energy efficiency projects including replacing an
existing inefficient boiler and chiller in the Central Plant,

Bureau of Deslgh & Constristion

management contract.

4, Provide for enhanced recycling through the new solid waste

Bureau of Deslgn & Construstion

20 FIVEYEAR STRATEGIC PLAN 2011 - 2074

OBJECTIVE l: ACHIEVE 50 PERCENT {50%) REDUCTION IN

BASELINE GHG EMISSIONS FROM SFO-CONTROLLED

OPERATIONS BY 2015

STRATEGIC INITIATIVES TO ACHIEVE OBJECTIVE 1l

STRATEGIC INITIATIVES

LEAD DIVISION(S)

1. Implement energy =fficiency projects including replacing an ex-
isting inefficient boiler and chiller in the Central Plant Facllities.

Bureau of Besign & Construction
and Facilitles

2, Complete the ongeing lighting efficiency projects.

Bureau of Design & Construction
and Facilities

3. implement other energy efficiency projects identified in the
SFPUC audit.

Bureau of Design & Construction
and Facilities

4, Implement natural gas efficiency projects.

Bureau of Design & Construction
and Fatilities

Qith the airport’s clean vehicle policy.

5. Replace aging fleet vehicles. Facilities
&. Install additfonal solar panels. Facilities
7. Require commercial ground transportation operators to comply Dperations

\.

OBJECTIVE Ill: ACHIEVE INCREASE IN THE SOLID WASTE
RECYCLING RATE TO 80 PERCENT {ADDITIONAL
GHG MITIGATION OF 1,000 TONS PER YEAR].

BDC/FACILITIES

STRATEGIC INITIATIVES

STRATEGIC INITIATIVES TO AHIEVE OBJECTIVE I

LEAD DIVISION(S}

1. Develop the new solid waste management contract to be issued in
fanuary 2011 with a minimum offsite recycling rete of 40 percent and
with an annual increase of two percent in the amount of recycling
occurring at the service provider's facility,

Bureau of Design & Construction
and Facilities

1. Increase the source separation rate for paper, bottles, cans,
rnetals, ete. at SFC by an additional five percent in the next five years.

Bureau of Design & Constructinn
and Facitities
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OBJECTIVE |V: ACHIEVE LEED GOLD CERTIFIGCATION IN ALL
NEW BUILBINGS

STRATEGIC INITIATIVES TO ACHIEYE OBJECTIVE 1V

STRATEGIC INITIATIVES LEAD DIVISIONIS]

DBJECTIVE {: TO BE AN INNOVATIVE LEADER IN AIRPORT
SAFETY AND SECURITY, IMPLEMENTING AT
LEAST TWDO NEW INDUSTRY-LEADING SECURITY
PROGRAMS IN THE NEXT FIVE YEARS

STRATEGIC INITIATIVES TO ACHIEVE DBJECTIVE |

new buildings to achieve LEED Gold certification.

1. Revise the Airport desfgn contract bailerplate to include the
obligation for the architectural/engineering [A/E) firm to design all and Facilitias

Bureau of Desigh & Construction

airport systems and policies.

2. Develop Alrport design guidelines that provide dirsction to A/E
firms en pursuing LEED certification points that take advantage of and Facilities

benedit T achleving LEED points.

3. Aggressively pursue solar projects, which have a slgnificant

Bureau of Design & Construction
and Fatilities

Qrtificaﬁon if practical.

4. Explore the cost and feasibility for obtaining LEED O&M certifica~ Bureau of Design & Construction
tien for the entire terminal complex and cbtain the reguired and Facilities

o

Bureau of Design & Construction ]

Safety and security

The safety and security of SFO is a basic
.tenetin the Alrport’s doctrine. Passengers,
airlines, tenants and employees depend on
the Airport and international security
systemns to provide a safe and secure
environment for aviation travel.

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

22 FIVE-YEAR STRATEGIC PLAN 2011 - 2018

regulations. We set internal standards
that exceed regulatory compliance and
encourages teamwork among all security-
related agencies. Through the use of
advanced technology, implementation of
best practices and expert outside evalu-
ations, we are continually improving our
safety and security profile.

STRATEGIC INITIATIVES

LEAD DIVISION(S)

. Remain aware of global best practices; seize industry leading and
cutting edge opportunities after careful evaluation of prospective
benefits, risks, and costs.

Dperations

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

Operations

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

Operations

OBJECTIVE il: MAINTAIN SF0'S ALRFIELD tN AS SAFE AS
POSSIBLE CONDITION THROUGBH THE USE DF
TECHNOLOGY, PROCEDURES, iNSPECTIONS AND
CONTINUAL EVALUATION OF AIRFIELD

BEST PRACTICES

STRATEGIC INITIATIVES TO ACHIEVE OBJECTIVE I

STRATEGIC INITIATIVES

LEAD DIVISION(S)

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

Safety Area systems for completion by 2015

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

3. Adoption and use of a Safety Management System in planning for Operations

all airfield activities.
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OBJECTIVE Ill: BE THE LEAST YULNERABLE U.5. AIRPORT TO
TERRORIST ACTIVITY AND POSSESS THE BEST .
INTEGRATED RESPONSE CAPABILITY

TFRATEGICINITIATIVES TOACHIEVE=OBSECTIVE Al oy

STRATEGIC INITIATIVES . LEAD DIVISION{S)

1. Comnplete recommendations from the 2010 Airport Threat and Dperatiens
Yulnerability Assessment Report by 2013. Secure five-year capital
plan funding to support the recommendations.

2, Work In partnership with the TSA to best understand and Operations
anticipate its procedures, plans, and likely policy and technology
evolution, .

OBJECTIVE IV: COORDINATE THE SHARING DF INFORMATION AND

’ PLANNING AMCNG ALL FEDERAL AND LOCAL LAW
ENFORCEMENT AGENCIES TO INSURE ALL THE
DODTS ARE CONTINUALLY CONNECTED

T STRATEGIC INITIATIVES TO ACHIEVE OBJECTIVE |V

STRATEGIC INITIATIVES LEAD DIVISIONIS)

1. SFPD, SFFD and Alrfield Safety staffing levels, equipment and Operations
training will be current and appropriate for their mission.

2. Airport staff will coordinate the activity, intelligence sharing and Operatiens
preparedness among all departments that share In the security
of SFO. :

3, Continue the nine-year history of holding weelly security Operations
operationat meeatings,

Infrastructure

Given the capital-intensive nature and the " cally over the next five years. At the

age of some 5F0 facilities, along with con- same time, we will keep an eye toward
tinued traffic growth and an ongoing com- infrastructure investments needed beyond
mitment to controlling costs to the airlines, that timeframe. ’

we will invest in capital projects strategi-

OBJECTIVE I: A5 PART OF MAINTAINING AVERAGE AIRLINE
COST PER ENPLANED PASSENGER BELOW
$18.90, SFO WILL INVEST STRATEGICALLY
IN CAPITAL PROJECTS

STRATEGIC INITIATIVES TO ACHIEVE OBJECTIVE |
STRATEGIC INITIATIVES LEAD DLVISION(S]

1. Prioritize projects based on implications for meeting federal/ Business & Finance
state/local mandates, oh contribution to enhanced safety and
security on-preservation and on maintenance of existing assets,
enhancement of customer service, and environmental sustainability.

2. Maximize grants for eligible projects, but evaluate the full Business & Finance
implications of procesding with an etherwise low-priority project,
including operating cost implications.

3. Deliver facilities on a just-in-time basis to meet demand, thereby Bureax of Desjgn & Construction
minimizing debt-carrying costs. - and Planning
4. irmplement the recormmendations of the Process Mapping Study Chief Dperating Dfficer

Qr the Alrport’s Capital improvement Program [CIP). k
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OBJECTIVE Il: MINIMIZE OVERALL LIFE-CYCLE COSTS

QF FACILITIES

STRATEGIC INJTIATIVES TO ACHIEVE OBJECTIVE ||

STRATEGIC INITIATIVES

LEAD DIVISION(S]

OBJECTIVE IV: CONTINUE TO [NVEST IN CAPITAL PROJECTS
THAT MAKE THE AIRPORT ENVIRONMENTALLY

SUSTAINABLE

1. Get the full value out of the Airport’s assets--maximizing the use
of underutilized or vacant space such as office space cargo facilities
and {fn the future) hangars.

| Business & Finahces

STRATEGIC INITIATIVES TO ACHIEVE OBJECTIVE VI

STRATEGIE INITIATIVES

LEAD DIVISION[S]

2. Assess tota! malntenance and cperating costs far each asset over
time, and identify the eptimal timing for routine maintenance, major

maintenance, renavalion and asset replacement.

Facilities & Administratien

OBJECTIYE Ell: MAINTAIN THE AIRPORT'S
IN OPTIMAL CONDITION

INFRASTRUCTURE

1. Complete installation of pre-conditioned air [PC Air} at all airport
gates.

Facitities and Bureau of Design &
Construction

- STRATEGIC INITIATIVES TO ACHIEVE OBJECTIVE I

STRATEGIC INITIATIVES

LEAD DIVISION(S]

1. ldentify infrastructure projects needed to keep pace with
traffic growth.

Chief dparating Dfficer
& Planning

ancrease solid waste recycling.

2. Implernent energy efficiancy projects, such as replacing a boilar Facilities

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

other projects identified in the SF PUC Audit.

3. Replace aging fleet vehicles. Farilities
Facilities

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

2. Implement a comprehensive asset management function sup~
ported by appropriate software systems to docurment the condition
of existing assets, anticipate rehabilitation and replacement needs,
and ensure SFO maintains its assets in the moest cost-effective
manner,

Chief Operating Oficer

3. Deliver needed infrastructure projects on time and on budget,

N

\Chief Dperating Officer
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STRATEGIC INITIATIVES TO ACHIEVE OBJECTIVE V

STRATEGIC INITIATIVES

LEAD DIVISIONIS]

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

Business & Finance

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

Business & Finance

3. Investigate the feasibility of potential revenue-producing projects
that would enhance the customer experience, such as 2 luxury pod
hotel, pet hotel, and yoga/meditation center.

Business & Finance

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

Business & Finance

5. Identify and acquire land adjacent to SFO to pursue future
deveiopment for uses such as aviation support, cargo, and
@tumobila parking.

Busliness & Finance

-

2011 - 2016 FIVE-YEAR STRATEGIC PLAN 27




External relations

A key component in the success of SFO
Is its strong and successfud relationship
with local cornmunities and government
agencies. As a major Bay Area economic
engine, we serve local communities by

providing jobs and business cpportunities.

‘In addition, aur positive relationship with
local communities builds credibility and

support for our mission and goals of SFO.

A strategic outreach and communications
plan is necessary to ensure stakeholder
participation and input on our operations.
Local communities should be partners and
benefit from SFO's role as an economic
driver in the region, We are comnmitted

to the creation of business opportunities,
careers, jobs and internship programs that
benefit area residents and businesses.

OBJECTIVE 1: SUPPORT AWARENESS AMONG GOVERNMENT
ENTITIES OF S0 A5 A SUCGESSFUL ENTERPRISE
AND A YALUABLE ASSET TO SAN FRANCISCO AND
BAY AREA COMMUNITIES

OBJECTIVE Il: DEVELOP AND MAINTAIN PRODUCTIVE
RELATIONSHIPS WITH GOVERNMENT AGENCIES
AND LOCAL CITIES AND COUNTIES WHICH WILL
PROVIDE FOR AN OPEN EXCHANGE OF IDEAS
AND COLLABORATION OCPPORTUNITIES

ASTRATEGICYNITIATIVES TO;ACHIEVE-OBJECTIVES I

STRATEGIC INITIATIVES

LEAD DIVISIONIS]

1. Assess the adequacy of communications and relationship man-
agement between SFO and the various governmental agencies and

stakeholder coramunities,

Bovernment Affairs

2. Ensure continuous positive interactions with counterparts in

other city agencies.

Gevernment Affairs
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OBJECTIVE lIl: INCREASE LOCAL BUSINESS PARTICIPATICON

WITH SF@

OBJECTIVE IV: DEVELOP AND MAINTAIN A MODEL EMPLOYMENT
DEVELOPMENT PROGRAM FOR THE BENEFIT OF
THE COMMUMNITIES THAT SF0 SERVES '

STRATEGIC INITEATIVES TO ACHIEVE OBJECTIVES [l & iV

STRATEBIC INITIATIVES

LEAD DIVISION(S)

1. Conduct greater outreach to betterinform local communities
about business opportunities at. SFO.

Administration-
Business & Finance

2. Increase the amount of business SFO does with locat firms.

Business & Finance

3. Encourage and facititate SFO busTness pariners’ [2.4., afrlines]
hiring of localinterns .

Administration

4. Improve the guality and breadth of select internship programs.

Administratien
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Standard operating procedures (SOPs) at SFO
(Our Code of Conduct, developed by employees)

1. WE INTERACT with one another consis-

tent with our core values, in an environment

of mutual trust and cooperation.

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

3. WE TRY to meet everycne's needs in
resolving issues. If an employee is coming
to you with a problem, it is not THEIR
problem - it is OUR problem. If you are
asked for help, your best efforts are
expected.

4. WE ASSIST willingly. Assistance should
not be given begrudaingly. [t is part of our
jobs to help one another in a spirit of good
will. ' '

5. WE LISTEN to what others have to say,
and be sure to understand it. We make
genuine attemnpts o make ourselves
clearly understood.

30 FIVE-YEAR STRATEGIC FLAN 2071 - 2014

6. WE MAXIMIZE face-to-face mestings
or teLepﬁone calls and minimize the use
of email to discuss problems and issues.
Emails are best used to transmit factual
information and not epinions, especially
in potentially volatile situations.

7. WE SHARE infarmation willingly with
one another.

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

9. WE RAISE issues that are not
resolved expaditiously to higher
levels in a professional, non-
personal manner.

18, WE HAVE shared responsibilities
to uphold cur core valugs, We are

- accountable for our behavior. We

will not tolerate rude, uncooperative,
disrespectful or dismissive behavior,

San Francisco International Airport Fact Sheet

PASSENGERS [CALENDAR YEAR 2009}

Tetai Airport Passengers | 37,402,455
[10th in U.5., 21st in the world in 2008)

Bay Area Market Share 56.3 %

Bomestiec Enplaned and 28,102,527
Deplaned Passengers (75.8%)

Bay Area Market Share B0.5 %

International Enplaned and 8,944,202

Bay Area Market Share 23.2%
Deplaned Passengers (24.2%) .

Traffic by Region

|Share of International SFO International Passengers) Asia 45.5%
Europe 26.2%
Canata 13.7%
Mexico/Caribbean/ B.1%
Central America
Australia/Oceania 5.3%

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

wost Passengers in a Year (2000} 41,040,995

Total Operations 387,710

OPERATIONS (CALENDAR YEAR 2009]

Total Air Carrier Operations {73%] 284,163

Total Commuter Operations [22%]  85,3%4

Total Genaral Aviation Qperations [4%) 15,478

Total Military Dperations {<1%) 2,675

Average Number of Operations per Day 1059
\Mnst Operations In a Year [1999) 436,685

- CARGO {CALENDAR YEAR 2009%9)

Total Loaded and Unloaded Cargo 493,428 metric tons  Bay Area Marke! Share 42.9%
{Air Maft & Freight]

Total Domestic Cargo

205,216 metric tons  Bay Area Market Share 27.2%
{Alr Mail & Freight) :

Tetal International Cargo 28B,418
QAir Mail & Freight)

Bay Area Market Share 91.1%
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e

Total Number of Airlines Operating at SFO 54
Demestic Passenger Carriers 17
International Carriers -23
Commuter Air Carriers 5
Seasonal / Charter Air Cartiers . 2
\C_argu Only Alr Cartlers ?

o AIRLINE MARKET SHARE AT-SFO -

REACHING FOR

United Airlines 410 % Air Canada 1.5%
American $.6% Cathay Pacific 1.2%
Southwest 5.7% JetBlue 1.2%
Virgin Ametica £.9% Lufthansa 1.1%
US Airways 4.6% British Airways 1.1%
Delta Airlines 4.2% Frontier 1.0%
Northwest Airlines 3.7% Singapore 1.0%
Continental Airtines 3.6% All Dther Air Carriers {eachl 1.0%
\Alaska Airlines 2.9%

il TOPFIVELDOMESTIC"MARKETS (WEEKLY FLIGHTS) ¢

Los Angeles - [BUR / LAX / ONT f 5NA] 500
New York - (JFK / EWR] ' 220
Las Vegas - [LAS) 167
San Diego - [SAN] . 148
thcagn-{DRD}'MDW] . 1M

32 FIVE-YEAR STRATEGIC PLAN 2011 - 2014

T :
¢ g i
|
]
i




S

cRibios
R

i

gl
S

b E I
el

e

e

gk
R AT




City & County of San Francisco Contract 10071.41

APPENDIX D
PARTNERING REQUIREMENTS

PART 1- GENERAL

11 PARTNERING LEVEL

A, These Projects shall iricorpdrate the required partnering elements for Partnering Level 5.
Level | Estimated Complexity Political Refationships
Construction Significance
Amount

New project relationships; high

Highly technical and High visibility/ . . ,
5 $200 million + complex design & oversight; significant thi?nual .fﬂr Coﬂfﬂmt (.st‘ram_ed
. : ; .o relationship, previous litigation,
construction strafegic projeci

or high probability of claims)

High complexity — schedule

4 §50 - $200 constraints, uncommon Probable New confractors or CM, new
miltion . subs
materials, ete. )
$20 - $50 Likely, depending on | Established relationships; pew
3 milfion Increased complexity the location and other CM, subs, or other key
) project characteristics stakeholders
5 $5 - 520 Moderate complexi Unlikely, unless ina | Established relationships; new
milion oder mplexity place of importance subs, new stakeholders
$100,000 - $5 . Unlikely, unlessina | Established relationships; new
1 miliion Standard complexity place of importance subs, new stakeholders
1.2 SUMMARY
A. - This Section specifies the requirements for establishing a collaborative partnering -

process. The partnering process will assist the City and Contractor to develop a
collaborative environment so that communication, coordination, and cooperation are the
norm, and to encourage resolution of conflicts at the lowest responsible management

level.

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

C. This Section does not supersede or modify any other provisions of the Contract, nor does

it reduce or change the respective rights and duties of the City and Contractor under the
Contract, nor supersede contractual procedures for the resolution of disputes.

13 PURPOSE/GOALS
Al The goals of project partnering are to:
1. Use early and regular communication with involved parties;
2. Establish and maintain a relationship of shared trust, equity and commitment;

3. Identify, quantify, and support attainment of mutual goals;

10/09/2015 Appendix D - Page 1 of 7 Partnering Requirements
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4. Develop strategies for using risk management concepts and identify potential project
efficiencies;

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

7. Hold periodic partnering workshops throughout the life of the coniract to maintain
the benefits of a parmered relationship;

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

1.4 DEFINITIONS

A.

B.

PART 2 -

Unless specifically defined in this Section 01 31 33, all terms have the same meaning as
defined in Section 00 72 00, General Conditions.

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

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

PARTNERING PROCESS

2.1 SELECTION OF A FACILITATOR

A

b.

An Internal Facititator or a Professional Neutral Facilitator shall be retained for projects
with a Partnering Level of 1 thwough 3. A Professional Neutral Facilitator must be
retained for projects with a Partnering Level of 4 or 5. The City and Contractor shall meet
as soon as practicable after award of Contract to work cooperatively and in good faith to
select a Facilitator. '

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

A Professional Neutral Facilitator must have the following qualifications:
1. The Facilitator shall be trained in the recognized principles of partnering;

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

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

4. The Facilitator must be in the business of providing parmering services for
construction projects.

Within thirty (30) days of NTP, Contractor and the selected Professional Neutral
Facilitator shafl execute an agreement that establishes a budget for fees and expenses of

10/09/2015
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the Facilitator, workshop site costs, if any, and the describe the Facilitator's role for the
Projects consistent with the requirements of this Section. The scope of the Facilitator's
role is for descriptive purposes only and is not a guarantee for payment as the scope of
work will be revised as needed throughout the Projects. The agreement shall be
terminable at will. :

The Facilitator shall be evaluated by the Project Team: (1) at the end of the Kick-off
Partnering Workshop; and (2) at the Project close-out partnering session.

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

2.2 PARTNERING ELEMENTS

A.

All Partnering Levels require the following elements:

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

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

3. Facilitator. Depending on the Project's Partnering Level, the City and Coniractor

shall retain either an Internal Facilitator or a Professional Neutral Facilitator o

according to the process listed in subparagraph 2.1 above to lead workshops.

4. Partoering Charter and/or mission statement. The City and Contractor shall create -
a Partnering Charter that is the guiding focus for the Project Team. It documents the
team's vision and comumitment to work openly and cooperatively together toward
mutual success during the life of the Projects. The Partnering Charter helps to
maintain accountability’ and clarity of agreements made ‘and allows for broader
communication of the feam's distinct goals and partnering process. At a minimum,
the Partnering Charter must include the following elements:

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

(b) Partnering maintenance and close-out plan, including partnering session
attendees and frequency of workshops.

() -Dispute resolution plan that incudes an Escalation Resolution Ladder.
(dy Team commitment statement and signatures.
5. Partnering Workshops. At a minimum, the following two workshops are required:

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

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

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

6. Multi-tiered Partnering (Core Team — Executive — Stakeholder). The Parinering
Team will divide into smaller groups and convene multiple workshops including a
Core Team Workshop, an Executive Workshop, and a Stakeholder Workshop.

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

City: Contractor:

Resident Engineer .. .. —.=.— -| Building Superintendent

Project Manager Project Executive

Construction Manager ' Jobsite Supervisor

Engineer, Architect Project Engineer

Division Manager Subcontractors

Construction Engineer Key suppliers

Inspectors Senior Management (e.g. Area

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

Critical third parties: stakeholders, other agenmes ut111tles etc., or anyone who
could potentially stop or delay the Projects.

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

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

(d) Special Task Forces. The Project Team may task a subset of its members to
work on a particular issue or opportunity for the good of the overall Projects.
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7.

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

Sample Escalation Resolution Ladder: -

Eevel Awarding City Contractor Fime to Elevate
Department : :
i Tnspector or Resident Foreman/ Superintendent 1 day
Engineer
n Project Manager Project Manager 1 week
TI0E Program Manager __Area Manager 1-week
v Division Manager Operations Manager 2 weeks
v Deputy D epartment Owner; President 2 weeks
Director

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

B. Level 1 Projects require all of the following elements:
1. Kickoff Workshop
2. Partnering Workshops:
* Executive Board Workshops — As Needed
e Stakeholder Workshops — As Needed
¢ Core Team Workshops — As Needed =~ 77
3. Close-Out Workshop
4. "No Project Scorecards are required. The City and Contractor may agree to participate
in partnering evalu_ation surveys. :
C. Level 2 Projects require all of the following elements:
- 1. Kickoff Workshop
2. Partnering Workshops:
» Core Team Workshops — As Needed
¢ Executive Board Workshops — As Needed
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¢ Stakeholder Workshops — As Needed
3. Close-Out Workshop
4. Two Project Scorecards are required. The City and Contractor may agree to
participate in more regular partnering evaluation surveys.
Level 3 Projects require all of the following elements:
1. Kickoff Workshop
2. Partnering Workshops:

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

s Executive Board Workshops — As Needed
s . Stakeholder Workshops - As Needed
3. Close-Out Workshop

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

Level 4 Projects require all of the following elements:
1. Kickoff Workshop
2. Partnering Workshops:

+ Core Team Workshops — Qu;’:t;é;’i;:A-d_(i-i;E“i;;l;i.WOﬂ{ShOpS ma}}gé 13-& b} the

Professional Neutral Facilitator, and Internal Facilitator, or may be self-
directed by the Project Team.

¢ Executive Board Workshops — Quarterly
¢ Stakeholder Workshops - Quarterly
Close-Out Workshop , 7
4. Quarterly Project Scorecards are required. The City and Contractor may agree to
participate in more regular partnering evaluation surveys. Monthly Project
Scorecards are recommended.
Level 5 Projects require all of the following elements:
1. Kickoff Workshop
2. Partnering Workshops:

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

s Executive Board Workshops - Quarterly
s  Stakeholder Workshops — Quarterly
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3. Close-Out Workshop

4. Monthly Project Scorecards are required.
23 COSTS
A, The fees and expenses of the Internal Facilitator, if any, shall be paid by the City. .

B. The fees and expenses of the Professional Neutral Facilitator, if any, and workshop site
costs, if any, shall be reimbursed by the City.

C. If requested by the Airport, the Contractor shall pay the invoices of the Facilitator and/or
workshop site costs after approval by both parties. Upon receipt of satisfactory evidence
of payment of the invoices of the Facilitator by Contractor, the City will then reimburse
the Contractor for such invoices from an Other Direct Cost (ODC) allowance included as
an item in the Agreement. No mark-up, overhead or other fees shall be added to the
partnering costs. If the total cost of the partnering is greater than the ODC amount, the
Contract Sum shall be adjusted by Contract Modification.

END OF SECTION
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