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FILE NO. 181063 RESOLUTION NO. 

1 [Airport Professional Servic~s Agreement Modification - Bombardier Transportation (Holdings) 
USA, Inc. - Operation and Maintenance Services for the Air Train System - Not to Exceed 

2 $135,442,464] 

3 
-·· 

4 Resolution approving Modification No. 5 to Airport Contract No. 8838, AirTrain 

5 Operation and· Mciintenance, with Bombardier Transport.ation (Holdings) USA, Inc., 

6 exte.nding the contract by four months tq commence Marc~ 1, 2019, through June 30, 

7 2019, and increasing the contract amount by $5,143,268 for a new total contra<?t amount 

8 not to exceed $135,442,464 pursuant to Charter, Section 9.118(b)~· 

9 

1 0 WHEREAS, On September 16, 2008, pursuant to Resolution No. 08-0173, the Airport 

11 Commission award~d t~e Professiona,l Services Agreement (PSA) for Airport .. Contract 

12 No. 8838 for Air Train Operations and Maintenance to. Bombardier Transportation (Holdings) 

13 USA, Inc.,. for a five year initial term with one three-year option and two additional one-year 

· 14 options, to be exer~ised at the discretion of the Airport Commission, at an initial not to exceed· 

15 amountof $56,500,000; and 
. . 

16 WHEREAS, On November 18, 2008,. pursuant to Ordinance No. 266-08, ·the Board of 

17 Supervisors approved this PSA in an amount not to exceed $56,500,000 with a contingency 

18 budget of $500,000, on file with the Clerk of the Board of Supervisors in File No. 080942, 
. . 

19 which is liereby declared to be a part of this resolution as if'set forth fully herein; and 

20 WHEREAS, On July 23, 2013, pursuant to Resolution No. 13-0156, the Airport 

21 Commission approved Modification No. 1 to this PSA to exercise the three (3) year option to 

22 renew, ext~nding the·~ontract from March 1,2014 through February 28, 201?., ahd increasing 

23 t~e contract ':'lmount by $42,20Q,OOO for a n~w not to exceed amount of $98,700,000; and 

. 24 WHEREAS, On December 10, 2013, pursuant to· Resolution No. 429-13, the Board of 

25 Supervisors approved Modification No. 1 on the same terms; and 
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WHEREAS, On May 19, 2014, pursuant to Resolution No. 14-0104, the Airport 

Commission approved Modification No.2, increasing the not-to-exceed amount by $1,848,174 

to cover the replacement of obsolete AirTrain equipment and to provide a contingency fund for 

the replacement of any ad<;iitional equipment over the three-year contract period for a new 

total not-to-exceed amount of $100,548,17 4; and 

WHEREAS, On September 9, 2014, pursuant to Resolution No. 328-14, the Board of 

Supervisors approved Modification No. 2, but decreased the amount added to the contract by 

$4,340 for a new total not-to-exceed amount of $1 00,543,834; and 

WHEREAS, On November 1, 2016, pursuant to Resolution No. 16-0277; the Airport 

Commission approved Modification No. 3, exercising the first one-year option to extend 

(March 1, 2017 through February 28, 2018), and increasing the contract amount by 

. $14,901,134 to cover the replacement cost of obsolete or worn out AirTrain parts and 

equipment, for a new total not-to-exceed amount of $115,444,968; and 

WHEREAS, On February 14, 2017, pursuant to Resolution No. 44-17, the Board of 

Supervisors approved Modification No. 3 on the same terms; and 

WHEREAS, On November 7, 2017, pursuant to Resolution No. 17-0280, the Airport 

Commission approved Modification No. 4, exercising the last one-year option (March 1, 2018 

through February 28, 2019) and increasing the contract amount by $14,854,228 for a new 

total amount not to exceed $130,299,196; and 

WHEREAS, On February 27, 2018, pursuant to Resolution No. 50-18, the Board of 
. . 

Supervisors approved Modification No. 4 on the same terms; and 

WHEREAS, On October 2, 2018, pursuant to Resolution No. 18-0321, the Airport 

Commission approved Modification No.5, extending the contract four (4) months (March 1, 

2019 through June 30, 2019) and increasing the contract amount by $5,143,268 for a new 

total amount not to exceed $135,442,464; and 

Airport Commission 
BOARD OF SUPERVISORS 

Page2 

477 



1 WHEREAS, San Francisco Charter Section 9.118(b) provides that agre~ments entered 

2 into by a department, board or commission requiring· anticipated expenditures by the City and 

3 County of ten million dollars, or a modification to such an agr~ement having an impact of more 

4 than $500,000 shall be subject to approval by the Board of Supervisors by resolution; and 

5 WHEREAS, Modification No. 5 is on file with the Clerk of the Board of Supervisors in 

6 File No. 181063, which is hereby declared to be a part of this resolution as if set forth fully 

7 herein;.now, therefore, be it 

8 RESOLVED; That the Board of Supervisors hereby approves-Modification No.5 to 

9 Airport Contract No. 8838, AirTrain Operations and Maintenance, with Bombardier 

10 Transportation (Holdings) USA, Inc., extending the contract four months (March 1, 2019 
. . 

11 through June 30, 2019) and increasing the contract amount by $5,143,268 for a new total 

12 contract amount not to exceed $135,442,464; and, be it 

13 FURTHER RESOLVED, That within thirty (30) days of Modification No.5 being· fully 

14 executed by all parties, the Airport Commission shall provide it to the Clerk of the Board for 

15 inclusion in the official file. 
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BUDGET AND FINANCE COMMITTEE MEETING JANUARY 10, 2019 

Item 1 Department: 
File 18-1063 San Francisco International Ai rt) 

· Continued from the December 13, 2018 Budget and Finance Committee meeting 

Legislative Objectives 

e The proposed resolution would_ approve the fifth modification to the existing contract 
between the Airport and Bombardier to (a) extend the contract by four months from 
March 1, 2019 through June 30, 2019, and (b) increase the contratt no-to-exceed amount 
by $51 143,268 from $130,299,196 to $135,442,464. . 

Key Points 

o In March 1998, th.e Airport entered into a two-phase contract with Bombardier 
Transportation USA Inc. (Bombardier),. based on a competitive Request for Proposals 
process, to (a) desig~, construct, and install the light rail air train system (AirTrain) (Phase . 
l) and _(b) operate and maintain the AirTrain system through February 2009 (Phase ii). 

• In 2008, the Airport entered into a new contract with Bombardier to operate and 
. maintain the AirTrain system through February 2017 for an amount not-to-exceed 
$56,5001000. The Board of Supervisors previously approved four modifications to the 
contract; the fourth modification extended the contract through February 28, 2019, and · 
increased the contract not-to-exceed amount to $130,299,196. 

Fiscal Impact 

o The proposed resolution would increase the existing not~to,..exceed contract amount with 
Bombardier by $5,143,268 from $130,2991 196 to $135A42A64 for operations and 
maintenance services for the Airport's AirTran System. 

C!l. To date1 the A.irport has paid Bombardier a total of $1251001,628, or $5,297,568 less than 
the total not-to-exceed amount of $1301 299,196. There are still three months remaining 
on the contract. The contract is funded through the Airport's annual operating fund. The 
operating fund has $15,312,910 budgeted for this contract for FY2018-19. 

. Policy Consideration 

., The four month .extension allows Airport staff additional time to complete a cost analysis 
and negotiate a new long term contract with Bombardier, which will begin on July 11 2019. 

o Approve the proposed resolution. 

SAN FRANCISCO BOARD OF SUPERVISORS 
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BUDGET AND FINANCE COMMJTIEE MEETING JANUARY 10, 2019 

City Charter Section 9'.118(b) states that any contract entered into by a· department, board or 

commission that (1} has a term of more than ten years, (2) requires expenditures of $10 million 
or more, or' (3_) requires a modification of more than $500,000 is subject to Board of Supervisors 

approval. 

In March 1998, the Airport entered into a two-phase contract with Bombardier Transportation 
(Holdings) USA Inc. (Bombardier), based on a competitive Request for r·roposals process, to (a) 
design, construct, and install the light rail air train !?YStem (AirTrain) (Phase I) a.nd (b) operate 

and maintain the AirTrain.system through February 2009 (Phase II}. 

In December 2004, the Airport filed a lawsuit against Bombardier for contract delays and 
property damages, which was settled in April 2008. The settlement included a provision that 
allowed the Airport to recover costs if Bombardier did not meet performance incentives, and 
the Airport. would approve a five-year contract for Bombardier to operate and maintain the 
AirTrain system from March 2009 through February ?014. The Board of Supervisors approved 
the contract in November 2008 (File 08-0942) and exempted the contract from a competitive 
request for proposal process because the contract yvas awarded. as a ·result of a legal 

settlement. 

The new five-year contract included one option to ex~end the term of th.e contract by three 
years through February 2017, which was mandatory if Bombardier met performance 
benchmarks, and two additional one-year 9ptions to extend the term of the contract through 
February 2019 at the sole discretion of the Airport. The new five-year contract was for an 
amount not-to-exceed $56,500,000. Since then, the Airport has modified the contract three 

tirT)es. 

In December 2013, the Board of Supervisors approved the first modification to the contract 
(File 13-0879} to exercise the option to extend the term of the contract by three 'years, from 
March 2014 through February 2017 and increase the total not-to-exceed contract amount by 

$4'2,200,000 from $56,500,000 to $98,700,000. 

In September 2014, the Board·ofSupervisors approved thesecond modification to the contract 
to increase the not-to-exceed amount by $1,843,834 from $98,700,000 to $100,543,834 to 
replace outdated equipment and provide a contingency for equipment ·replacement and repair 

(File 14-0742). 

In February 2017, the Board of Supervisors approved the third modification to the contract to 
exercise the first of two (2) one-year options to extend the contract from. March 1, 2017, 
through February 28, 2018, arid increase the not-to-exceed amount by $14,901,134 from 

$100,543,834 to $115,444,968. 

In March 2018, the Board of Supervisors approved the fourth modification to the existing 
contract between the Airport and Bombardier to (a) exercise the second of the. two (2) one-

SAN FRANCISCO BOARD OF SUPERVISORS 
2 

480 

BUDGET AND LEGISLATIVE ANALYST 



BUDGET AND FINANCE COMMITTEE MEETING JANUARY 10, 2019 

y~ar options to extend the contract from March 1, 2018, thr·ough February 28, 2019, in order · 
for Bombardier to continue to provide operations and maintenance services for the AirTrain 
System, and (b) increase the contract not-to-exceed amount by $14,854,228 from $115,444,968 ; 
to $130,299,196. 

The proposed resolution would approve the fifth modification to the existing contract between 
the Airport and Bombardier to (a) extend the contract by four months from March 1, 2019 
through June 30, 2019, and (b) increase the contract no-to-exceed amount by $5,143,268 from 
$130,299,19.6 to $135,442,464. 

According to Ms. Cynthia Avakian, Airport. Director of Contracts, the four month extension 
allows Airport staff additional time to complete a cost analysis and negotiate a new long term· 
contract witli Bombardier, which will begin on July 1, 2019 (see Policy Considerations). 

The proposed resolution would increase the existing· not-to-exceed contra.ct amount with 
Bombardier by $5,143,268 from $130,299,196 to $135,442,464 for operations and 
maintenance services for the Airport's AirTran System. The breakdown of the increase is shown 
in Table 1 below. 

Table 1: AirTrain Proposed Increased Modification 

Labor 

Material 

Potential Bonuses* 

Passenger Count Data Management 

Contingency for Replacement of Obsolete Parts 

Total 

$4,220,826 

841,583 

47,088 

7,524 

26,247 

*The Airport pays Bombardier a monthly bonus if it achieves 99.8 percent on time performance, and imposes 
penalties if the company does not achieve this performance measure. Bombardier has never received the full 
budgeted bonus amount. 

The Airport determined the. increase in contract cost using the escalation set forth in the 
general requirements of the original contract using indexed changes for labor and parts and 
materials. 

To date, the Airport has paid Bombardier a total of $125,001,628, or $5,297,568 less than the 
total not-to-exceed amount .of $130,299,196. There are still thr~e months remaining on the 
contract. 

The contract is funded through the Airport's annual operating fund. The operating fund has· 
· $15,312,910 budgeted for this contract for FY 2018-19. · 

SAN FRANCISCO BOARD OF SUPERVISORS 
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The proposed resolution extends the existing contract between the Airport and Bombardier to 
operate and maintain the AirTrain System for four months from March 2019 through June 2019 
to allow for negotiations for a new sole source contract. According to Airport staff, there are 
currently n.o other companies that perform. operations and maintenance on a Bombardier 
installed system cjue to its proprietary nature and complexity. 

The Airport plans to ask for approval from the Office of Contract Administration for a new 
proprietary contract with Bombardier. 1 After obtaining approval, Airport staff plans to. finalize. 
negotiations with ·Bombardier for a new ope(ations and maintenance contract. According to 
Ms. Avakian, the .Airport hired a third party consultant, PGH Wong Engineering, to gather data . 
from similar transit systems across the United States in order to perfor.m a cost analysis. The 
analysis was .completed on November 23, 2018 and is being used in the ongoing negotiations 
with Bombardier. 

The Airport expects the new contract to be finalized by the end of the year, and th~ Airport will 
seek approval by the Boa.rd of Supervisors for the new contract in 2019. 

· Approve the proposed resolution 

.. 
1 Administrative Code 21.S(d) regulates proprietary contracts. 

SAN FRANCISCO BOARD OF SUPERVISORS 
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BUDGET AND FINANCE COMMITTEE MEETING DECEMBER 13, 2018 

Department: 
San Francisco International Ai 

Legislative Objectives . 

• The pr?posed resolution would approve the fifth modification to the existing contract 
between the Airport and Bombardier to (a) extend the contract by four months from 
March 1, 2019 through June 30, 2019, and (b) increase the contract no-to-exceed amount 
by $5,143,268 from $130,299,196 to $135,442,464. 

l<ey Points 

• In March ·1998, the Airport entered into a two-phase contract with Bombardier 
Transportation USA Inc. (Bombardier),. based on a competitive Request for Proposals 
process, to (a) design, construct, and install the light rail air train system (AirTrain) (Phase 
I) and (b)· operate and maintain the AirTrain system through February 2009 (Phase II}. 

• In 2008, the Airport entered into a new contract with Bombardier to operate and 
maintain the AirTrain system through February 2017 for an amount not-to-exceed 
$56,500,000. The Board of Supervisors previously approved four modifications to the 
contract; the fourth modification extended the contract through February 28, 2019, and 
increased the contract not-to-exceed amount to $130,299,196. 

Fiscal l'mpact 

• The proposed resolution would increase the existing not-to-exceed contract amount with 
Bombardier by $5,143,268 from $i30,299,196 to $135,442,464 for operations and 
maintenance services for the Airport's AirTran System. 

• To date, the Airport has paid Bombardier a total of $125,001,628, or $5,297,568 less than 
the total not-to-exceed amount of $130,299,196. There are still three months remaining 
on the contract. The contract is funded through the Airport's annual operating fund. The 
operating fund has $15,312,910 budgeted for this contract for FY2018-19. 

Policy Consideration 

• The four month extension allows Airport staff additional time to complete a cost analysis 
and negotiate a new long term contract with Bombardi~r, which will begin on July 1, 2019. 

• Approve the proposed resolution. 

SAN FRANCISCO BOARD OF SUPERVISORS 
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BUDGET AND FINANCE COMMITTEE MEETING DECEMBER 13, 2018 

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

In March 1998, the Airport entered into a two-phase contract with Bombardier Transportation 
{Holdings)· USA Inc. (Bombardier), based on a competitive Request for Proposals process, to.(a) 
design, constrl!ct, and install the light rail air train .system (AirTrain) (Phase I) and (b) operate 
and maintain the AirTrain system through February 2009 (Phase II). 

In December 2004, the Airport filed a lawsuit against Bombardier for contract delays and 
property damages1 which was settled in April 2008. The settlement included a provision that 
allowed the Airport to recover costs if Bombardier did not meet performance incentives, and 
the Airport would approve a fiye-year contract for Bombardier to operate and maintain the 
AirTrain system from March 2009 through February 2014. The Board of Superviso:s approved . 
the contract in November 2008 (File 08-0942) and exempted the contractfrom a competitive 
request for proposal p.rocess because the contract was awarded as a result of a legal 
settlement. 

The new five-year contract included one option to extend the term of the contract by.three 
years through February 2017, which was mandatory if Bombardier met performance 

. benchmarks, and two additional one-year options to extend the term of the contract through 
February 2019 at the sole discretion of the Airport. The new five-year contract was for an 
.amount not-to-exceed $56,5001000. Since then, the Airport has modified the contract three . 
times. 

In December 2013, the Board of Supervisors approved the first modification to the contract 
(File 13-0879) to exercise the option to extend the term of the contract by three years, from 
·March 2014 through February 2017 and increase the total not-to-exceed contract amount by 
$42,200,000 from $561 500,000 to $98JOO,OOO .. 

In September 2014, the Board of Supervisors approved the second modification to the contract 
to increase the not-to-~xceed amount by $11 843,834 from $98JOO,OOO· to $100,543,834 to 
replace outdated equipment and provide a contingency for equipment replacement and repair 
(File 14-0742). 

In February 2017, the Board of Supervisors approved the third modification to the contract to 
exercise the first of two (2) one-year options to extend the contract from March 1, 2017, 
through February 28, 2018, and increase the not-to-exceed amount by ·$14,901,134 from 

· $100,5431834 to $115,444,968. 

In March 2018, the Board of Supervisors. approved the fourth modification to the existing 
contract between the Airport and Bombardier to (a) exercise the second of the two (2) one:.. 

SAN FRANCISCO BOARD OF SUPERVISORS 
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BUDGET AND FINANCE COMMITTEE MEETING DECEMBER 13, 2018 

year options to extend the contract from March 1, 2018, through February 28, 2019, in order 
for Bombardier to continue to provide operations and maintenance services for the AirTrain 
System, and '(b) increase the contract not-to-exceed amount by $14,854,228 from $115,444,968 
to $130,299,196. 

The proposed resolution would approve the fifth modification to the existing contract between 
the Airport and Bombardier to (a) extend the contract by four months from March 1, 2019 
through June 30, 2019, and (b) increase the contract no-to-exceed amount by $5,143,268 from 
$130,299,196 to $135,442,464. 

According to Ms. Cynthia Avakian, Airport Director of Contracts, the four month extension 
allows Airport staff additional time to complete a cost analysis and negotiate a new long term 
contract with Bombardier, which will begin on July 1, 2019 (see Policy Considerations). 

The proposed resolution would increase the existing not-to-exceed contract amount with 
Bombardier by $5,143,268 from $130,299,196 to $135,442,464 for operations and 
maintenance services for the Airport's AirTran System. The breakdown of the increase is shown 
in Table 1 below. 

Table '1: AirTrain Proposed Increased Modification 

Labor 

Material 

Potential Bonuses* 

Passenger Count Data Management 

Contingency for Replacement of Obsolete Parts 

Total 

$4,220,826 

841,583 

47,088. 

7,524 

26,247 

$5,143,268 

*The Airport pays Bombardier a monthly bonus if it achieves 99.8 percent on time performance, and imposes. 
penalties if the company does not achieve this performance measure. Bombardier has never received the full 
budgeted bonus amount. 

The Airport determined the increase in. contract cost using the escalation set forth in the 
general requirements of the original contract using indexed changes for labor and parts and 
materials. 

To date, the Airport has paid Bombardier a total of $125,001,628, or $5,297,568 less than the 
total not-to-exceed amount of $130,299,196. There are still three months remaining on the 
contract. 

The contract is funded through the Airport's annual operating fund. The operating fund has 
$15,312,910 budgeted for this contract for FY 2018-19. 
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BUDGET AND FINANCE COMMITIEE MEETING DECEMBER 13, 2018 

The proposed resolution extends the existing c<;>ntr!'lct between the Airport and Bombardier to 
operate and maintain the AirTrain System for four months from March2019 through June 2019 
to allow for negotiations for a new sole source contract. According to Airport staff, there are 
currently no other companies that perform· operations and maintenance on a Bombardier 
installed system due to its proprietary nature and complexity. 

The .Airport plans to ask for approval from the Office of Contract Administration for a new. 
proprietary contract with Bombardier.1 After obtaining approval, Airport staff plans to finalize 
negotiations with Bombardier for a new operations and maintenance contract. According to 
Ms. AvCJkian, the Airport hired a third party consultant, PGH Wong En.gineering, to gather data 

. from similar transit systems across the United States in o.rde.r to perform a cost analysis. The 

analysis W?S complet~d on November 23, 2018 and is being used in the ongoingnegotiations 
with Bombardier. 

The Airport expects the new contract to be finalized by the end of the year, and the Airport will 
seek approval by the Board of Supervisors for the new contract in 2019. 

Approve the proposed resolution 

1 Administrative Code 21.S(d) regulates p·roprietary contracts. 
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· City and County of San Francisco 
Airport Commission 

P.O. Box 8097 
San Francisco, California 94128 

Modification No.5 

THIS MODIFICATION (this "Modification") is made as of October 2, 2018, in San Francisco, California, 
by and between Bombardier Transportation (Holdings) USA Inc. ("Contractor"), and the City and 
County of San Francisco, a municipal corporation ("City"), acting by and through 'its Airport Commission 
or the Commission's designated agent, hereinafter referred to ~s "Commission." 

RECITALS 

W:8:EREAS, City and Contractor have entered into the Agreenient (as defined below); and 

WHEREAS, the Commission awarded this contract to Contractor on September 16, 2008, pursuant to an 
agreement to settle a dispute among the City and County of San Francisco, Bombardier Transportation 
(Holdings) U ~A, lnc., and ..Factory Mutnai Jnsurance Company which was tiled in the United States 
District Court for theN orthem District of Caiifornia, case number C 04~53 07 P JH, and further pursuant to 
Resohition No. 08-0173; and 

WHEREAS, on November 18, 2008, by Resolution No. 266-08, the Board of Supervisors approved the 
Agreement under San Francisco Chmter Section 9 .118; and 

WHEREAS, Commission approved Modification No. 1 pursuant to Resolution No. 13-:0156 on July 23, 
2013; and ' 

WHEREAS, on December 10, 2013; by Resolution No. 429-13, the Board of Supervisors approved the 
n:iodification to the Agreement under _San Francisco Charter Section 9 .118; and 

WHEREAS, Commission approved this Modification No.2 pursuant to Resolution No. 14-0104 on May 
19,2014;and · 

WHEREAS, on September 9, 2014, by Resolution No. 328-14, the Board of Supervisors approved the 
m~dification to the Agreement under San Francisco Charter Section 9.118 but reduced the not to exceed 
amount by $4,340 for a new riot-to-exceed amount of$100,543,834; and; and 

WHEREAS, Commission approved this Modificatimi. No. 3 pursuant to Resolution No. 16-0277 on 
November.1, 2016; and · 

WHEREAS, on February 14,2017, by Resolution No. 44-17, the Bom·d of Supervisors approved the 
modification to the Agreement under San Francisco Charter Section 9.118 for a new not-to-exceed 
amount of $115,444,968; and 

WHEREAS, Commission approved this Modification No. 4 pursuant to Resolution No. 17-0280 on 
November 7, 2017; and 

. AIR-550 (8-15) 1 of3 
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WHEREAS, on Februruy 27, 2018, by Resolution No. 50-18, the Board of Supervisors approved the 
modification to the Agree.ment under San Francisco Charter Section 9.118 for a new not-to-exceed 

. amount of $13 0,299,196; and 

WHEREAS; City and Contractor desire to modify the Agreement on the terms and conditions set forth 
herein to extend the contract term and increase the compensation runount; and · 

WHEREAS, on October 2, 2018, by Resolution No. 18-0321, the Commission approved this 
Modification to the Agreement to extend the tenn four months and increase the contract amount by 
$5,143,268 for a new total noHo-exceed contract amo1<mt of $135,442,464; and 

WHEREAS, on , by Resolution No. , the Boru·d of Supervisors 
approved the modification to the Agreement under Sru1 Francisco Chruter Section9.118 for a new not-to-
exceed amount of$ ; and · 

NOW, THEREFORE, Contr!lctor and the City agree as follows: 

1. Definitions. The following definitions shall apply to this Amendment: 

a. Agreement. The term ~'Agreement" shall mean the Agreement dated September 16,. 2008 
· between Contractor and City, as amended by the: 

Modification No. 1, 
Modification No. 2, 
Modification No.3, 
Modification No.4, 

dated August 1, 2013; 
dated May 20, 2014; and·. 
dated November 3, 2016; and 
dated November 7, 2017. 

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

2. Section 2. Terril of the Agreement is hereby amended to extend the ~erm of the contract four 
months for a new ending date of June 30,2019 .. 

3. Section 5. Compensation is hereby amended to inc~ease the total compensation payable by aJ.l 

amount not to exceed Five Million One Hundred Fmty Tm:ee Thousand Two Hundred Sixty Two Dollars 
($5,143,262) for. a new total not to exceed amount of One Hundred Thirty Five Million Four Hundred 
Forty Two Thousru1d Four Hundred Sixty Four Dollars ($135,442,464). 

4'. Effective Date. Each ofthe changes set forth in this Modification shall be effective on and after 
the date of this Modification: 

5. Legal Effect. Except as expressly changed by this Modification, all of the terms and conditions 
of the Agreement shall remain m1changed and in full force and effect. ' 
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IN WITNESS WHEREOF, Contractor and City have executed this Modification as of the date first 
referenced above. · 

CITY 
AIRPORT COMMISSION 
CITY AND COUNTY OF 
SAN FRANCISCO 

By: 
Ivar C. Satero, Airport Director 

Attest: 

CONTRACTOR 

------------- ' Bombanlier Transportaiion (Holdings) USA Inc. 
C. Corina Monzon, Secretary Company Name . 
Airport Commission 

Resolution No: 
----------~---

Adopted on: ___________ ___ 

Approved as to Form: 

De1mis J. Herrera 
City Attorney 

By ~ 
Deputy City Attorney 

AIR-550 (8-15) 

0000024151 
City Supplier ID 

1501 Lebanon Church Road 
Address 

Pittsburgh, PA 15236 
City, State, ZIP 

(412) 655-5700 
Telephone Number 

25-1579550 
Federal Employer ID Number 
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AIRPOTn COMMISSION 

CITY AI\JD COUNTY OF SAN FHANCISCO . ·· 

'il 8 ..... If\ 3 21 ,';::· ': 
RESOLUTION f\10.__ 1 'U 

APPROVAL OF MODIFICATION NO. 5 TO CONTRACT N0.-.8838 WITH 
BOMBARDIERTRANSPORTATION (HOLDINGS) USA, INC. (BT USA) FOR 
AIR TRAIN OPERATIONS AND MAINTENANCE SERVICES; EXTENDING THE 
TERM FOUR MONTHS TO .JUNE-30, 2019 AND INCREASING THE CONTRACT 
AMOUNT BY $5,143,268, FORA NEW TOTAL NOT .. 'fO-EXCEED CONTRACT 
AMOUNT OF .$135A42,464. 

WHEREAS, on· September 16,2008; this CommissionapprovedReso1utionNo. 08~0173,· · 
awarding ContractNo. 88-38 AhTtain..Operations and Maintenance(O~M) to 
BT USA for a five-yem· Contract, with one 3-year option; .and two 1-year options 
to extend the te1'm,.in the .amount of $56;500,000> and approved :a one-year 
contingency budget of $500;000 for payment of incentive-bonuses· and other 
c~1anges, subject to the Board of Supervisors (BOS) approval of the .agreement 
imd award of this Contract; and · 

WHEREAS, onNovemb~r 18,2008, the BOS passed Ordinance No. 080942, which granted 
the Airpmt Commission a waiver of-the competitive bidding.requirements, and 
adopted Resolution No. 266-08-for·award of Contract No, 8838 to.BT USA for a 
five-year term in the-amount of.$56,500,000 and.approved the :contingency· 
budget of $500,00.0 for payment ·of incentive bonuses ·and other changes during 
Year One of the new contract; and 

WHEREAS, ··on July 23, 2013,.this Commission adopted Resolution No. 1~-0156, approving 
Modification No. 1 to exercise .the three"ye~n· Contract extensidn (March 1, 2014 
through February 28, 2017) and to increase the Contract amdunt by $42,200,000, 
htcluding ·$.3,200,000 to cover a shortfall over the initial Contract-term; and 

WHEREAS·, on December 1.0, 2013, the BOS· adopted Resolution No. 429-13, approving 
Modification No.-1 to the Contract;. and 

WHEREAs·, on M:;ty 19,2014 this Commission adopted ResolutioitNo .. 14-0104, approving. 
Modification No.2 to Contract-No .. 8838, increasing the coi1tractamount by 

· · $1,848,174 to cover the replacement cost.of.obsolete or worn out AirTrain 
equipment;.-and providing :funding for- the replacement of any CJ.dditioilal materials; 
tools and equipment that may become obsolete or worn beyond l'epah~ over the· 
three-year Contract term, for a new not-td-exceed total conttact.ainount of 
$10.0,548,.174;· and, 

WHEREAS, on September 19, 2014,theBOS adoptedResohitionNo. 328-14, approving 
Modification No.2, butreduced the noHo-exceed amount by $4,340, for· a 
.revised.not.:.to-exceed·.amount ·of $1 00,543;834; and 
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AIRPORT COMMISSION 

CITY AND COUNTY OF SAN FHANCISCO 

RESOLUTION 1'-10. 18'-0.3 21 

WHEREAS, on November 1, 2016, this Commission: adopted Resolution No.l6~0277, 
approving Modification No.3 exercising the first of two 1-year extensions and 
increasing the Contract amount by $14,901 ,134; for a new total Contract amount 
not to excee&$115A44,968; and 

WHEREAS, o11 February 14, 2017, the BOS adopted Resolution No. 44-17, approving 
Modification No·, 3 to the· contmct; and 

WHEREAS, on November 7, 2017, this Commission adopted Resoltition No. 17 -0280; 
approving. Modification No.4; .exercising the second oftwo 1-year extensions and 
increasing the Contract amount by $14,8·S4,228, for a new total Contract amount 
not to exceed $130,299,196; and 

WHEREAS, on February 27, 2018; the BOS adopted Resolution No. 50-18 approving 
Modification No. 4 to the Contract; and 

WHEREAS, Staffpl'Oposes to·extend the termfourmonths and to increase the contract-amount 
by $5,143,268;-and 

WHEREAS, the foui·-111onth extension will align this Contract with the Airport's fiscal year 
and allow Airport staff to negotiate a new contract with BT USA, to be p1'esented 
to the-Airport Commission fol' approvaJ dudng the first quarter of 20 19; and 

WHEREAS, funding for this project will be provided from the Airport's Operating. funds; now, 
therefore, be it 

RESOLVED, that this Commission heteby approves Modification No·. 50to Contract No. 8838, 
AirTtain Operations and Maintenanc~, with BT USA,. extending the term four · 
months to June 30,2019 and increasing the contractamount by $5,143;268, for a . · 
new total contract amount not ~o exceed $135,442,464; and, be it further 

RESOLVED, that this Commissiott hereby directs· the Commission Secretary to forward 
Modification No. 5 to Contract No .. 8838 to the Board of Supe1Visors for approval 
pursuant·to San Francisco Charter Section 9.1l8(b), 

I hereby certf/jl thatthr! foregoing resolution was ado}tcd ~y the Aiit;ott Conm7.ission 

~ ocro:9:o~ 
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San Ftaridsco International Airport 

MEMORANDUM 
Octobet-2, 201'8 

TO: AIRPORTCOMMISSION 
Hon. Lal1'y Mazzola, Pr~sident 
Hon. Linda S. Crayton, Vice President 
Hon. Eleanor Jolms 
Ho11. Richard J: G11ggenhime 
Ron. Peter A. Stern 

FROM: Airport Director 

SUBJECT: . Modification No. s· to Contl'act No: 8&38 with Bombardier Transpottation (Holdings) 
USA, h1c. (BT U:SA) 

DIRECTOR'S RECOMMENDATION: APPROVE 'MODIFICATION NO. 5TO.CONTRACT NO. 
8838 WITH BO:Jvi:BARDIER TRAl'\TSPORTATION (HOLDfr-TGS) USA, fr-TC .. (BT USA) FOR 
AIR TRAIN OPERATIONS AND MAINTENANCE SERVICES, TO EXTEND THE TERM FOUR 
MONTHS TO JUNE 30,2019 AND:INCREASING THE CONTRACT AMOUNT BY·$5~143',268, 

. FOR A NEW TOTAL NOT-TO-EXCEED CONTRACT AMOUNT OF $135.;442,464. 

Executive Summary 

Since 2009, Bombardier Transportation (Holdings) USA, Inc (BT USA), has··operated and maintained 
the Airport's AirTrain system. The current contract is due to·expire .. onFebmmy'28, 201.9, Staff is 
requesting approval of Modification No. 5 to Contract No· .. 883 8 ("Gontracf')> to .. extend the te1m four 
months to June 30, 2019 and increase the·not-to.:exceed ·contract. amount by $5.,143.,268. This 
extension:will align the· Conti·act to.the Aitpoifs fiscal yeat and allow additl'onal time for Staff to 
negotiate the next contract terms· incl'Qsive of two· hew Ahtrairt stations .and ·extended tra:Qk. 

Background 

On September 16, 2008, this Commission.'adopted.Resoluticn1No. 08~0173, which awarded Con,tract 
No. 8838, Ait·TrEiin Operations a11d Ma'intenance·(O~M), to BT USA for a five-year term (March 1, 
2009 to February 28, 2014) with one:3-year option, and two 1-yeat· options, in the:amount of 
$56,500,000, and··.approved a contingency budget of $500,000 for payment ofincentive bonuses and 
other changes during year·one ofthe Contract. On November 18, 2008,. the Roard·ofSupe1·.visors 
(BOS) passed Ordinance No. 080942,.W.hich gtanted the Airport Commission a waive1' of the 
competitive bidding requirements and. adopted Resolutio~ No. 266~08. for award· oft11e Contract. 

/\II\ PORT COMMISSION· CITY AND 'cOUNTY OF:SAN FnANCISCO 

LONDON N, DREED LArlllV MAZZOLA LIND/\ S. CI\1\YTON ELEANOR JOHNS .1\iC:HAIID J.:GUGGENHIME PETER A. STERN IVAn C. SATERO 
MAYDil PRESIDENT VICE PilES/DENT AlllPDflT DfllECTO/l 

Post Office Box 13097 San Francisco, Callfor~la '941'23 Tei·650,'821.S.OOO Fax 650,021.5005 www.flysfo.com· 



Members, Airpmt Commission ~2- October 2, 2018 

On July 23, 2013, this Commission adopted Resolution No ... 13~0156, approving Modification No. 1 to 
exercise the three-year contract extension (Match.l, 2014tlu·ough Febi'uary 28, 2017), to cover·a 
shortfall of $3,200,000 over the initfal Contt•act term, and to increase the Contract amount by a total of 
$42,200,000, for a new noHo~exceed total Contract amount of $98;'700,000. On:. December 10, 2013, 
the BOS .ado1)ted Resolution No. 429~ 1~ approving M~dification No. 1. 

On May 19, 2014, this Commissiotr adopted Resolution No. 14-0104, approving Modification No.2, 
increasing the Contract amountby $1,848',174, for a,new noHo~exceed total Contract amount of 
$100,548,174. Oh Septembet· 9, 2o'14, the BOS adopted.Resolution No, 328:.14, which approved 
Modifjcation No. 2 for the AirTrai'n System, but reduced the not-to-exceed amount by $4;340, for a 
revised noMa-exceed amount of$1:00,543,834. 

· On November 1, 2016, this Commission adopted Resolution No. 16~0277, approving Modification No. 
3, to exercise the·fit•stoft\vo one-yea.r extensions (March 1, 2017 tht·oughFebl'nary 28; 2018) and 
increase the contract amount by $1'4,901,134; for a.riewtotal contract amountnot.:.to~exceeci 
$115 A44,968. On February 14·,. 2017, the·BOS adopted Resolution No . .44~17 apptoviilg Modification 
No.3·. · 

On November 7, 2017, this. Commission adopt~d Resolution No. 17 ~0280, approving Modification No. 
4, to.exercise the second of two one~ year extensions (March 1,:2018 through February 28, 2019) and 
increase the Contract amount by $14,85'4,228, fot· a new total Contract amount not-to..,exceed 
$130,299,196·. On February 27,. 2018, the BOS adopted Resolution No. 50~18 approving Modification 
No.4. 

Modification No.5 will extend the Contract term four months·and.iucrease the Coritractamount by 
$5,143,268, for a newnoMo~exceed amount of$1:35.,442;464. This four.:. month extension will align . 
this Contract with the Ail'port's fiscal year and allow .Airport staff to negotiate· a new Contract with BT 
USA, which Staff will present to the Co1nmission for approval during the first quarter of2019. 

Recommendation 

Based on.the above, I recommend the·Commission·approve Modification No. 5 to Contract No. 8838 
with Bombardier Tmnsp01tation (Holdings) USA,· Inc. to extend tlie tel'rn fouhnonths· a11d. increase the 
Contract amount by $5,143,268, fot a new total.Contract amount not to exceed $l3 5A42;464 and 
direct the Commission Secretary to obtain ap r6Vafftof the Board ofSupervisors. . · 

/ 

Prepared by: · Jeff Littlefield 
Chief Operating, Officer 

Attachment 
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City nnd County'.ofSnn Francisco· 
· Airport Cilinnli_ssfon 

F;O.:'Box:8~W7. . 
Sun Francisco,-Cnlif6rnht ~lii128: 

Agreemenfhetween·thc:·City. n»d County of:Sun Fhmdsco·and. 

Bombit'rdier 'Ttansport'nti~n (Holdi~gs) trsiUnc. 

Coiitrnct No·.:·8838 · 

This-Agreement is made::th:i~.-.. 16tit day of Septcm~~,:20'08', i~ ttie.~C)ty ~~a .. c;;mxrty .pf::Snri Fniiicisco, 
State of Cillifotniai ~by 'and bet\veeh:· Bo'iribrirdier':Tblb,sp.ottntion (Holdiuw;)::USA·In'c-.ilS01 Lribimmi 
Church 'Rond.t,,.Pittsburgh, ·PA 15236,_ heretn(lfter·:referre/:f(O:·ti.S:llCO)itrnotorj'\ilrtd::th'e:'Ci~y a~·a County 
of San. Francisco; :a inunid.ipal cow.orailon; hereinnfter:·.referred·:lo ·-as- "City/ ao(ing_IJ)hand··through Its 
AirP'ort:Commissi'otro~ the.Commlssfon':s.-designated ii_grmt,.hereinafter rererred to ns:~·Commission:" 

Rhcitnl .... · 

WHEREAS; Coinlrtission wisliesi to enlednto n contract wi'th the.:Contrnctor.:-to. provide;:opetation·dnd 
maintena'rice.serviCes for the Ah'I'ra.'in system; and:, 

WHEREAS, Commission is authorfzed' to :enter into all· c·onlradls '\Vhich ·.relate to matters under its .~ 
jurisdiction~.nnd 

WHEREAS, Comm·issiori awa:rded-:thi.~.:con.tnict: .to Ci:mtrac.~qr,·-on,:Se:ptemb'er· i~t. '2008;· pursuantJ()-:!11) 
agree·ment to si.!ttle·.a .disp~te·,.amoJ1g' tlje -Cify. ~nd Coun,ty of ·siin ·Fr~mtis·co; Botribardier' 1'rihi~J)otfalion 
(Holdihgs)' USA, lric·,, ·ttntf-Fact(}cy MuttJrii.Insurance·.Company which was:filcd ii'dhe ~JnUed States 
DistriCt- Cotirt<for<th~Norihem Pisttiet·o(California, cnse .. numtier. C 04"5307 PJH1·nnd furi:her--pursuant-lo 
Resolution No. 08 .. 0173;.nnd · 

WHEREAS,. A:pproval:for said Agre~m·e1H wiis: obtiti.hed 'from :the· Board of: SupGrY.isots purs·Uiinf: to 
~eh~tii:rrr1NS'ttF,T:R~;SQLUTIOi'J:'}!UMBER on lNSf{R,T PATE; ancl: .. e/· . 

O~onvltiVCe....· tw; .-q(df), .... e;~· ow.· ;f;bvet#kie!f; .(;i_b)·a.ooa ' 
WHEREAS; :Coritni.C.tor ·:tepresents·.-and; wa1,1'nnts that 'it fs·,·qua:Iified ·to 'perfortri:·.'the servfces required by 
City as seeforth under this Contract;· 

Now, THEREFORE, the:partie:fitgree· as tollows: 

1, Certificut!on- of Funds; Budget nncl· Fi.Scnl Provisions;' Terridn·utttin ht the Event of Non• 
. Approprintfim 

A. Th l:s Agre.e.ment is .. sul:i]ect -Lo Jl:ie.--budget :nifd.-fiscil1 ,:provisions·;o( the Cky)s:.Cilarter. .. ,CHarges .will. 
acqrue·:.only arterpfiot· wrltten :·authori~1'tion certified·.h,y .. t.he 'Cb(1lroller;, 11nd the-. amoi..n1t:o.f the 
City'·'S:tibligii.tion Ji~reimde.r.:sbnll.not at.-arw .time exceed·· the··amourtt ce11ified. foi<the purpo~e:rinct · 
period ·stated in·such ·ai:hiahce authoriz.ati01t · 

~--..... ~--· ~· .----~-------· -7"·~~,_.,._.-----~--_.:_-· -··-..........:..._~ .. ~~.:~-· ~· -

AIRTRAIN·O&M·(OS-OR). ~P.on:g:~e~IE __ 
0
lylf .. ~3.NT C~iitrnct..'No;.S~31l 
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B. This Agreement ,.;iHterminate \Vithoutpenalty, liability, or exp);rise ofanyJil~d'·to'·thc City at the 
end of uny fiScal y~ar 'if funds·are nbt appropriateilfor the nexnuc·cecOing fiScal year. II' funds 
are appropriated for a portion o.Hhe fiscal yetir, this Agreemcntwilltermiharci withoiit ·penalty, 
liability, or expe·nse of any kind at.the end of the· term for \VIHch funds ar.c appropriated. 

c. The City has no· obligation "lo :mitkc appropdntions for .this' Agreemerit"in-:lieu 6f.:~ppropriations· for 
new br otlier agreements. The- City. budgcl deCisions are subjccl.'to·the discretion aLl he. Mnyorand­
the Board of: Supervisors~ The Cortlr'actor' s assumption. of risk of possible non-appropdittim'l is 
part of the: consideration for this Agreeme·nt. 

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

2. Term of thc·Agt•cement 

A. Subject:to Section 1;. the ten'n of·th.is,·l\grccment shall.begi'r1 upon· the Air;port':s.=·provision of: a 
notice to;: proceed and shall continue fqr: n period ,of.iJve (5)" years beginriing March I', 2009, 
unless· terminated sooner as ·provided 'in Article· 211 Terrriination, for C6nveniencc of this 
A~greCtneril. 

B. At. the end of the· ·initial five (5)7.year. term; ns'. indeniificd abo\ie, the .Airport wiil extend· the 
contracf for an. 'i!dditiona:t thrhe. {3);,yea(ter-_m,. p_rovioed the ·.co.nLr~cl6r. t'iteetsi:all. contrnctual 
obligntions under .the. Contract an·a the T6lloW:i"ri_g-pedormance crite:ria::mens\lrech1inety .(90). days 
pi:iof'to the·end, of'_the currc1;1t contract term:-.(l) ·averaged ~ystem·avaiiab:ility =rating of:iiii1ety-nine 
a11d one...:half:-pi.'il'd!ilt (99:'5%) o:r· hlghef'fo"r .the pri'or twelve {12) 'trtoMh period,,(ii) verification 
that aii'Airport owned ;spnh~.:;i', tools nnd (:(j\tipmen~,,ns .idendiled in·" ApperidiX:E·...:· Spares •. Tool's., 
and Equ'ipmeJ1t" nr]d as·amended 'from tim~ to·time·during thc.'actl"'ie ternvof.the CorHrnct;. is 
accounted for and in good working .condition,, (iii). tniihing c~ctYfic.ntions .. are up-to-dnte for 
npproprinte'·~ontracwr\s staff, and';(iv} ll1c. preventative maintenance. pl·ograrn meets,cor. exceeds 
the·requliements:ns stnted ih "Appendix: A, Sectio,n BS- Adheren'ce to Mnintenance. Schedule." 

C. If the Corilmctor fails· to: meet.' the t\bbve·- critetfa,, the A'irport. shail have the optiori, nt ·its sole 
discrcW:m, to e·ither extend, modify or.terniirinte the·Coritrac.t by ,giving wdtten :notice thereof to 
the ·contractor at least-t\inely (90) days prior to the ehd oflhc,origii1a1 or extended term. · .. 

D. Further, nt the:end oflhe ·three·:(:3) -.y.eut. term ihe Airport :re~?eries ·the. fight·to;~xtend 'the contrac.t 
for two (i) addition~! option years; Tne Airport alsotesei'ves.Jhe right:to. r.e~negotiate the contract 
ti::nns, by reducing ·in· whole or ·in par~ ·,the'· Contractor'§ ·scopc.ofserv!ces. The Airport will provide 
the Contractor With written notice of!ntent to·extend :and/or re~ri~is"otinte·th~'COnttact ter.ms at 
least Me~ hundred and eighty (lSO)·days .. prlor to the;start ofeach opdon year; 

R. The. prices w: be paid for.ench yearly· extension ·shii.ll be those. inc-luded i'n·.the Contn:tctofs · 
Contract PriCe Proposal, fotthis Agreement, ·escala'fcd ncco"rding;to Sectidn:4.l ~Economic .Pdce .. 
Adjustment of tne ·Gei1eral Co'nditions,attnched hereto, or .. ns ·amerided by any change :Orders. 

AIRTRAIN 0&1\1 (Oll·08l AGREEMENT 
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3, Effective Date otAgrcement 

This Agreement .shaU.··b'ecorne effective w·hen the· Controller hns ·certified·to the ·availability of fonds· 
and the Contructot hits.been 11otified in. writing. 

4~ Services·Contractor. A:grccs· to 'PE!rfmm 

The. ContraGtor ngtees to. -pcrfam1 ·iffe· service~>· provided ·l'tw· in the· General 'Req~.ircnicnts ·nn'd 
Appendix.A, SerVices to be·.P.rov.idcd .by the Conlractor attached hereto and Jncotporaied by referchce 

· ns ·though fully sel forth herdn. 
I 

5. Cornpensntii:m 

A. Compensation shall. be mitdc in ;nccordimce ·with the4er.ms··and .conditi6i\s ·set'fc;n'lh ... in Article: 4~3 
ofthe·:Generai·.Requircl.w:mts· .. ln no :ev.enLslinll the. ·ariiounr·of tHis Agreement :exceed Flfly:.sh 
Million Five:.Hun~red Thou~nnd Dollars· ($5.6..SOO;OOO); .. exce:pt as ri-lodifled.pursunnt•ro··the .. tetm':> 
of this Agreement. The• ~re~kdo\vn of.Msts :nssoclated ·wifh .. ·Lhis,.:A:greemenr.:uppea:rs·,.in AJjpendix: 
B , "Calculation of Chn'i'geS/Detemiinntion of Monthly· Payments/' :ntactied hcret6 and 
incorporated by refe·rence ·as though 'fully set forth herein .. 

B:. No churges· shilltbe incurred·:tll1der tht'>· Agreement no'r. shi11l any' .pa:Ymcnts becomc.:duc lo ·the 
Contractor unliJ; reports, ·.ser.vices.; or both,. requiie'd·: .. iJndcr this ·Agreemelit :nre: received :frot\i 
comrac.tor· and apprqvcd .:by the·,.Ail1'raiii Ma:niiger··a·s· 'he'ing.·iif accor,dancc ·:w'fth this Agreement. · 
The City mny withho'ld'.payment to Contmctor 'it(imy ... insihncc.-:in.'W'hicli·(~tJntrnctot. haid'rl'ilcd· ·ot' 

refused 'to satisfy any material obliga'Oon prov.id6d ;forJindct ·this A'gteement;. ·.r-"" 

C. The· Contri::iller is· not nutho.dzed .. to• P.~Y invoices' su.bmltu!d by the ·:Cotiirac'tor prior· lo t.llc: 
Contractbr'·s submission ·of.HRC'.Progtess. PaymehbFonn·. If the P(ogr~.s~.J'nymen:r:.Fo,:rn :ls· not 
subiniHed: with the Contractor's :invoice, the· Corltrollenvi II :nolify:.the•demutn1ent, . .,the~.Olreotot .. of 
HRC'.nnd· lhe. Contractor of:· the om1ssioh. 1Uhe 'Coiitr~ct(lr's fililure>·to .. ·provide.::fJRC Pi·ogrc·s~:'. 
P,ayment· Forn'l is not c.xp.laiilcd :to·:th·c: Controller';s, satisfaction; ... the ·Controller will ·withiicild' 
twenty pet:cent (20%) ·of .(IJ~· pa:y'me·nt· diie pursuant· to .that: lnvoke· ·until· the,·HRc Progress· 
Payment Foi"m Js·proVided. 

D. Following (he Citis payment of.:an invoice~ the· Conti'i'i.dor''has. ien. (I 0). driys to tiie·nn nffidavi.t 
using the 1-TRC Paymeot·Affidavit·:verlfYing·.lhnt ·a.fl.s'i.ibconlrnctors·'have··.'becn :paid ns1d sp·ccifying.: 
the·amount. · 

6. Guur.unteed Mu:dnium Costs 

A. The City'·s' obligation here~mder .shoJI nol nt nh)': tUne exced:l '· f.he a·mount certified· by the 
Controller· for the·.pur.pose nnd 'period staletrin ·suC'Ii c·crUficntion. 

B. Except ·ns ·mny· be:pro.vitfea·.by h\,V.s g·oveming·. emergency ptoced.Urc:s,::officers ·lirid:·e.hjj)Iqy,ec~:·.of 
the·City are· not authcirized.to request; :itnd .tlic'.Ci~y is:nocrcqU:ired.\tb:.reh'iib'Urse 'ilie Conlriicior.for, 
CO'mmOditics Ot'.Seni.ioes· beyond the' ~gre·ed upo·n.'Cbnti'iicl sb'ope t.in!Css :tlJe·:,olinnged scope is:·. 
authorized by:nmendmentand approved as·rcql1ired b)i·[a\v. 

·---_....,t-.__,._.____ 

AIRT!'MIN O&M'I08·08) AORBEMflNT 
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c. Officers and employees of ihe Cily are· not authori1.ed to o'ffei: orprdmise,.,nor is ·.the City required· 
to honor, any offered or promised addliionai funding· ·!n excess of tJic. maximum amount of 
funding· for which the contract is' certified wilho1,.1t certification of the addiliol1al amount. by the 
Controller: · 

D. The Controller is not ntllhorized to make payments·on.any confruct.for whlchfunds:have··notbecn 
certified.as ttvnilable ih the budget or by,.supplemental"appropriation. · 

7. Payment; lnvoicl! Formnt 

A. Invoic~s furnished by tite Contractor under.lh"is-Agreemeilt must be in aJonn:acc~pttible. to the 
Controller,:.und must Include a·· uni·que·· 'invoice· number-. .All amounts paid by the City to·· the 
Contmctor shall be·subject to ai1dit by the City: 

B. ·payment shall· be made by the·. City· to the Contractor at the address: specified in.llie section 
entitled'"Notices to lhe Parties."· 

8. Submitting False Clnlins~ Monemry. Peitaltic.q 

Pursuant to San Francisco Administrative (!;ode §2.1-.35: any c·omructor;.subcon'trnctot"or consultant 
who submits ·a fnlse'claiin shn\l:be ({able to the City· foi·lhr~e (3) times the nmount ofdnmagcs·which 
the City sustains because. of lhefaise clai'm. A c;ontriu::tor, .stibcontraClor_. 6r ctinsuitant .who submits a 
false.- claim shall nlso. be .'Jiable.lo the City.. f6r the· cost~; indud~nKntiomeys' fees; of·a-"civil action 
brought to re.cover uny·o( lh!l"se,penalties or··dnmagcs, and .. may"heJ.iable!to thC':city for:u Civii . ."penn\t.y 
of up to Ten- Tho_us11.nd Doilurs· '($10,000) f6r ca'ch fnlse claim. A ,conrrac(or, sti.bc6htractor;· or 
consultant will be.tleemed tb have suomilted n false Claim to.:the.:City if the.contrac(o·r~ SUbcOt1tl'actor 
or: consullimt: {I)·. knowingly prest<nts or ca.i.rse·sto be· presented to:an.·o'ftlcer·or:en)ployee oflhe- City·n 
false c\aiffiiOf tCi:fUCSt:for payment 'Or. approyn]; (ii) knowingly· makes; US/;$, .O(CllllSCS 'to ·be made tll' 
used~a false t;Qcord or stntcmentto··get a fnlse:claim paid or'appro·ved.by. the·,City; (\ii). conspires to 
defraud the.City Qy.getfirig <i fnlse·chiitn·allowt;d or::pai&·by :the City;. (Tv) knowin.gly. timkes, u:ses, or 
causes to be mnde·or used a false record orstf\tenientto conceal, avoid; or decrease:riri obligf!tion to 
pay or transmit m011ey or property tci the:City; or {v) is a'ber1eficiary ofun.:inadvettel~l·submlssion of 
a ftilse claim to lhe.City,.subsequently.discovers tlwfrihlity ofthe·:daim, .. andfaiiS<to disClose the false 

· claim to llie City within a reasonable tirne· after:discovery. ofU1e falSe: claim. 

9, .Disallowance ... Lctl blank by 11~reement of.tlie. Purtlcs. No·stnte or federaHtmds· involved, 

.A. Payment of any· taxes, including possessory interest ta;-tes ·and· 'Cafiforriin .st\les nnd use taxes, 
.levied upon or as n result of this' Agreement, or the· services delivered pursuant heteto; shttll be the 
oblig\ltion .of the Contmctor. 

B. The Contractor retognizes and Utiderstnnds ·tnat':(hls Agreement" mny ·crente a "possessory · 
interesi." ·for ·property tax. purposes. General! y, such a pos'sessory :inJercst· is:_,not created unless the 
Agreement" enlitle·s 'the Contructor to-possession, occuri:ihcy_. ·or·use·,:of.(:.fity prope;rty for private 
gairUf such a possessory ihterest.'·is ·created, then the follciwirii{sliall npply:: 
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I) The Co·ntractor, on ·behil.lf or:its~lrnnd any permitted. HUccessors and ·assigns, recognizes 1ind 
understands that the·.contrac.to.r,. and illlY permitted suc.cessors and· assigns,. may be· su~ject to 
real' property Lax assessments·:on the .. posscssory i'nterest; 

2) The 'Contnictor, on ,behalf of itself ·n~d .any ·permitted· successors·.nnd.assigns;. rec.ognlzes': and 
understands that ·the '·creation, :extension,· renewal, or assjgnmentof.\this· ./,(greefuent>riuiy .i-fjsu It 
in a "change in ·ownership" for purposes. of. renl prqper.tx taxes, a'nd· therefore. rnay· testilt-An ;a• 
.revalmi.tion· o.f:any ppssessory·i!tterest created by th'is.-Ag_~eem·ent. Tli~ Contra<itor-accord.ingly 
ngre~S 'Oil qehaJf-of itseJf:-nrt(t.'its· pe'rtriitted <<;Uccessors ari'd rissign·s to report: on 'behalf of' flie· 
City to the County Assessor· the 'informntio'n .reqiiired'fjy R'evenue·:and·raxation 'Code ·section 
480.5, as amended--from fitrie. to time,.and any successor provision. · 

3) The ·Contractpr, on ··behalf of 'itself1.nnd·:any-p,errtiitted·successors, imd · assHtn's,. recognizes and 
underswnds that otlier·events also may:.cnuse.:a ch'ar~ge of ownership of;: the ·possessory ·inteJ;"est 
and result in :the revaluation ·6f'the possessory' interest. (See, e;g .. , Rev.. & 'rax. Code;sectlon 
64.; as· amended fro'Ii1 lime to firne~: The Contractor accordingly·agrees on:·behlil(ciltselfand 
its permitted successors: and ·assigns to report any qhangc,· ilt ·OW'nersh'i,p to the· County 
Assessor, lh.e'State Board ofEqualization on?lher·public agency astequiretHiy.law: 

4) · The Cont.ractor.:further agree.s to provide··.such ·other inf6nnMion ns·:m~y he:re,quested by the 
City·to enable· the City to .comply v/ith .any -reporting requirements. for. possessory. interests 
that ardmposed'.by ·upplicab(e'la\V. 

11 •. Payment Does Not lmply Acceptpnce: of Work 

The granting of ni.lY ·payment.: by the. City; :m• the receipt:'.tliereof'by, the:contradot; shall...in no way 
lessen the ·HWillty :of: the: Contractor to;replace unsatilifact'oty·\vO'rk, :~quipmenf; or·:ma.teria:ls, although. 
the. onsatisfactory-.chnractei:'.of .'subh work,. equipment: o( m'nterhi!s··mny not have·be~m:·llPP!lrent ·Oi' 
detected,'al the time·sm:h·paymen't was miii:le. :Mutet·iii1s,·eq\lipmcl,1t, components, or workmanship :that 
does norconfonn to I he. requirements of this Agreement mny be -rejected 'by fhe City ·arid. in -such ·oase. 
must:be repl'aced by the Contractor without delay. 

12 •. Qualified PersQnnel 

Work under this Agree!iJ.ent shall be :performed: otily ·by .competent personneLunde.r thY. iiuper.V.ision of 
and. ·in the· M1ploymet1t of 'the: Coritrncwr.:T.he Contractor will comply with llie: Clty'-ineasonai)Je. 
req~Jests regardh1g·qssignmen_t of perqonnet; bul all':pers.onnel, including· thos·e a'ssig!)ei~l'llt."th'e,:Cit'y" s 
request, m~1st .be supervised by. the Contractor. The· ~onttactor shall coriitriif·adequMe·.resources· to 
comple-te the project.:Withi'n the-proj~ct·scliedule specified 'in this Agree merit. 

13, Responsibilit;Y · for.Eqtii pmettt' 

A. The .City ·shaiLnot be·r~spoosible for'{lllY· damage to perso·ns:'Ot prope·rty-ns.a resVJt of'the use, 
misuse,_ or ·failure ·of. any equfpm~nt•used by·the Conti·nctor; .. ·or by. any tif 'it's ·enwloyees,·.·cven 
though such equipment be· furnished,. rented, or'loaned· t'o· ~he ·contracti:Ji' by"the·city. 

B. TluHrcceptanoe· or .use of. such eqi.r:ipment by the Contractor. or -any of its· cmploye'es-.shall be. 
construe!J ·to· mean.that rhe ·contractor.,a.ccepts full responsibiHty for and.:agrees to e'xoiiei'ate, 

. indemnify, defend -and saye harmless th~ City ·from unci :a·gainstany :i'nd ali'Clnii11s"for: any·dilmrl'ge· 
. . .. 

·~..._._ __ .. __ __,.......::-~~1'-"-·-........ -~.........__. ... ._-........~-.....--.-· ........ --._ ... ---,.........._ ... .._,_._..._,~ 
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or· injury of any type arising from the use, niisuse· or failure of such equipment-, .whether such 
damage be· to the· Contractor, its empioyces, City cr'rtpluyees or third· parties, or to property 
belonging to any of. the above. 

·c. The Contractor shall & :·tot;illy_ responsible Jor lim: design and installation .of all temporary 
structures such as shoting that· niay be required to. perfcnm· work under "this Contract The· 
Contractor shall-.als.o perform its work under ·this Contract so .as not to 'load or. overload any 
structural, electrical or HVAC System :in any· way which rnight"cndanger its· present" or future 
i11tcgrity or capacity. · 

D. Subject·to the. Limitation of Unbil ity .set: fortldn Article· 11 herein, the Co·ntrndonha\1 ;be··tota lly 
responsible fodhe ri~k of loss or damage:to any-property owned by the Comntiss.ion, :its tennnrs 
or other third parties.urising' oul of the careless or neg! igent acts :or.'omission.s of the Contractor's 
officers,. agents, employees, ·or· subcontractors, The Corttracfoi' shalt-forthwith repair, replace, nod 
make good any such loss or .damage ·without cost' to lhe Commission or, fit the option of the 
Commission; the Contractor Shilll reimburse the. Commission for the reasonable ccist of ~uch 
re.pairn nnd-replncements Which the'COh1mtssion ~l~cts, in iLc; sole- discretion; to perforh1: 

E~ Subject ~o the !lmitnt!on of'!iabilitt; set forth in article ·17 hen~-ih, the :tontmc!or- shp!! ·:ne tot:\ lly 
responsible for the·ri.~k of (I)' uiLclaims·mnde·by _third·_pers·onsor·atl·fincs-or'pcnntfies l\ssessed:by 
courts orgovcrnm'ental agencies. or other;entiiies agnii1st;the Contractor br lhe:Cbillmission, on. 
account of· inju_des (ii)oJudiiig -wrongful ·death), losses and ditmages, and (ii)- all liability. ·of any 
kind.what~oever, ai:isii1g or alleged to arise out .of or .ln .connection ·with:. the willful :-misconduct. or· 
negligent perfonnance of this contract by--. the .Contractor or out of 'tlr· in connection: wifh the 
Contrnctoris'operations or presence: at or ·in :(ne· viciililY. ·of the ·cottmiissibn: s;premiscs (including 
clttin1s against the.· Contractor or the, CommiSsion :for· the- pi.(yt11ent of: wotk:ers'- ctHnp~ns!tl\Ori)' 
whether.· such 'fines or· p<!nalties· .are· made .. or assessed. and whether suctr Claims for inJuries; 
dnmnges,.losses- are ·su.stained und ·liability for them :imposed nt·nny time bo(h'before:and 'after the 
compietioirof (lie· services ptovided herein. 

14. Independent Contractor; ·Payment of Tuxes nnd Other Expenses 

A. Indcpei1dent: Contractor 

t) The Contractor or nny agent or ·en\ployee ofthe:Contractor Shtllf be·deemcd at :nil .times to· be 
an independent contractor nnd is·\vhollx· responsible, for lhe;manner--in viliich it performs. the 
services· Jlnd· work requested by the:.Ciiy urider this Agree~1cnt.:T.he C:ohtrnctor or.ltny agent 
or-employee, of-the Contraclo.Fshnif ncithnve emplo:/ce sftilUs with. the Cily,-rior be·entitlcd-to 
participale in any· plans, .nrrangements, or· distdb'ution·s· by- the City :pertaining: to or in 
connecti'on with nny. retirement,. hGnlth or·other benefits lhat: thp City may'.,_offer Its. driployemi; 
The Contrncror or ;Ihy agent· or employee· of the :Contractot:is·tiaple.for the-:aqts and-omissions 
of itself, its,employees,. and itS·: agents. The' Contractor shall be·respbnsjb[e for all;oblignfions 
nnd payments,. whether impo8ed: by'-fedcn\1, stnt'c or .toea:! la\v, in'chiding,. our.:nol.-lii:nited to, 
FICA; income ·tax..·witnholdings, unempioymenf con1pensafion; insurti.nd~i ·and-.other similitr 
responsibifities related. to the' Contrnctor!s ~rfonning-.,ser:Yices and work1 or any agenF or 
employee· of 'the Contfactor:ptoviding:sume .. _Nothing-An thls:AgreemenLshall 'be consirue.d ·as 
creating an emplOyment "Or agency ·relationship between.the City tmd the· Contractor-or any 
agent or employee·of the Contractor. 

·• 
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2) Any· t~m1s in this Agreeme·nc referring. to direction from the City: shall lxl- construed .ns 
providing:for·direction as to policy nnd.{hctcslilt'onhe Contractor~s work:only, and not as to 
the rnenns'by-whkh·such'n-resulHs o~tnined. The.City-does not. retain the-right to conttollhe 
means· or the· method by which the Contractor performs work:undefthis Agreciment. 

n. PaymcufofTaxes nn·d Other Expertses. 

I)· .Should lh¢·City., in Its discretion, or a relevant fnxing,nuthnrity such·as'liieJntemal Rev·cnue 
ServiCe or. t11e ~tate ~ITlplciyment Devel!)pment .Oivision, ot both, delenn'ine·. that Hie 
Contractor is an.employee 'for p~lrpo·ses· of collection of any employment 'taxes; the .ni:nounL•r 
pnynbl,e under this Agfcernent-sh'!ll·be re~uced.:·by·-amounts -equano.:bofh .. thc.:empfoyec .and: 
employer -portions ·ohhe tax. di.1e '(and offseUing--nny. cr'edits ·for amounts ·already.- p-aid. by tlie 
Coillractor which can be' a_pplied agnln~t tJ1is linbility). The---City shall' thell:fixward· those 
a1_nounts:to the-relevant. taxing authority. 

2) s·hould a .relevant taxing.-authorily determine-a: liability· for. pasn;ervices' .. petformed by lllc 
Contrac~or for the City, upon- notification of ·such f<ict l:iy tlie City; tne- Contractor- shall. 
promptly remit such amo'tlllt Clue -'or--arrange-'Wiih. the City. to h;lVe (he -amount--due- withheld­
from fulure payments to.lhe Contractor--undor·tnis Agreement (again, ·offsetting any iui1ourHs 

· already paid·by-UwConc'ractor which ecm.be:app,lied:as·il-'crcdit:iigainst such.llability). · 

3) A detem1ihntion .of empiQyment status.: pursuant ·to the preceding two· p~nrn_g-J:aphs shn.ll·be 
solely -focthc pUlposes of'the pnrti.culi.tr ·tax in.:question, -and 'for all other.·:p_urpos~s-: of th'is 
Agreement, the·Contractor'-shall··not be considered f!rtcmplqyee· of CRy .. No_twiths~andin.g_. the 
foregoing, should arjy. court, ar.bitr~tor; -or: -ndmiriistntti-vc- nuthodty d~tern1ii1e thnr the 
Contraetoi";is an employe·e for noy·other-purpose,.thcn the ·Contractor agrees' to· A· reducti.on in 
the City's flnnncirilliabillty ·so llint the-CitY's total expenses- under .. this.-Agreefiie'nt-:nre not 
greater· thnn they would have been had· th~ _·court; arbittlitor, or· admirlhi'rrntive alitliority. 
det'ennined thnt the Contractor wns.not:an ·eti1ployee, 

15. Insurance 

A. Without in any way limiting :the: Cont:ractof t:l_i_abillty =pursuant tO.:\d1e ·"--lndemrlifi.cutiort" section · 
of this Ag~eemcnt, the Contrnctor mu&trnnintoi_n ,jn force; during-the fLJilltmn 'bfllie Agreement; 
insurance--In the follow·ing .amounts and ·coverages: · 

I) Wol'kersi· Compensation, in ·sfaturbry·amounts,.wlth •Eiriployers"Liiibility. Limrts not less thnn 
.$1',;000,000:euch acc;ident, i'nji.rty, o~ illiless; :and 

2) Commerci!li'Gencrai.Lh1bility llistWH1Ce- w_ith limits-: not less ihan;$2-;ooo;ooo e'ich·occurrcnce­
combi'ned_· Single Lim'it fpr Bodily- rrijury :nnd' Propetty Daiiinge, including Contruc'tunl' 
Liability, Personallnjury.- Products and Coihpleled'Operations;:an'd · 

3) Coiillllet'ciill··Atltomcibile 'LinBHity_lnsul·tinc·e, with I imits not'l'es_s.-.tbrm $1 ,000,000 .($2,000,000 
if-used on Airfh~ld)_ ench .bcctirrence co·mblnea·:sihgle ·.LimiLfor 'Bodily Injury nnd -P-rop~rty 
Dnmnge, inCluding Owned; Non•Owned·nnd Hfred auto coverage; ns app_licable:, . 

B. Commercial General ·uaoliity and Commerdtil Atttcimdb:ile' Liilbility filsuinricc.-·polibies ·must 
provide-·the=followl_ng: 
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l) Name· as Ai:ldltibnal Insured Uie Giiy and ·county :of S'an .Franciscu, hs Officers, -Agents, and 
Empfoyees. 

2) · That such policies are primary lnstimrice to· any other insurailce, nvalirible to the Additional 
lilsureds,.with re.spt!ct-'to any claims ,ar_isl_ng out-:of this Agr6emeriti and that in·sutaht.e-appliM 
separately to each Insured againsnvhom-claimis made ·or.suids· brought. . 

c. ·All pcilici.es, sha:Jl :provide thirty (30) da:ys' advance written. notke to- C(ty of. reduction or 
nonrenewal of.coverages·or cancelfntiori of covefages for ariy:reason. NoticenhalLb'e:·sent to· the· 
folio wing- address: 

Lee -Mi~c!1ell 
SFO AitTraih Manager 
Airtrain Administration 
San Francisco Internationa1 Airp01t 
P.O. Box 8097 . 
San Francisco,. CA94128' 

Email: lee.mitthell @fiysfo.com• 

D. Should ::any of'.the teqtiired 'instil'tirice:be 'provided tmdera.clnims~made -f(lrm,_;the·pontractor-shall 
maintain .suclu~ovenige con[inuously throughout the.:·tetm;ofthis Agreement an:d.- without lapse, 
for a ~rfod ofth(ee (3):yenr's: beyohd the exp_iration ofthis Agreerncnt:,.to the.'effect'that, should 
occurrences during the:contraci:term .. give rise to claims made after expiration df'the·· Agreement; 
such CliHfus·shail be' covered by<such·cilafms-mo.de policies. 

E. Shoul.d ·anY.' .of the.·required hisurntice ·be provided, under ·a form·.o.f c:overage that includes a 
general annual. aggregate limit: Or provides· that· Claims ihvesdgatibn ·or legat.:defen:;e.-costs be 
includ~d in suc.h general annuiiF~ggr~gate·Jitriit, such general .. am1uni aggregate liinit··s!iall be 
double· the occurrence· or claims limits speotriiWabove. 

F. Should 'any required 'insurartce lapse during th~ -term of this:Agreement,_,requests :for pflyttlents. 
orig'inntio·g ·tffter such :lapse·· shall·not be .. processed 1111tiLtlie:iCity :re_c;eives · satlsfactmye vidence,of 
rcinslllted cover_age as··tequired:·:by this Agreement; effectiVe·as of the lapse:ddte. If insurunce is: 
nob reinstated, tlie City may.;. at- its sole·bption, tel111'ihate this Agreerrient''Cffective on the date of 
such laps~: of insurance; 

G. Before coqunendng any. operations·.under.thi's::Ag~eement; .. tl1e:Contractor-shaltdo the 'following!· 
(i} fum ish· to the City certifiCates- of insurance-and additionaJ 'insured·po.licy.-:endorsem.ents: with 
.insurefS with ratings comparable Jo A-! vm or 'higher; that ate-aut.~orized to ·do=h.isirtess::in· .. the· 
Sllite ofCa:l_ifom.ia, _an9lharare-satisfaetory to the City. in forfri _evidei1Cing,all covetage·s·set'forth 
:above, and (ii) furnish_ compJet.e. copies of policies promP.UY upo~. CitY' request.· Failure to 
maintilin insurance shall conSli'tute ·a materialbreach:ofthis=.Agrt;ement. 

H. Approval ofthe ins'Ura'nceby lhe;City sha!Lncit·relieve o'r decre'ase lhe liabi-lity of the Contractor 
hereunder. · · 
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[. If a subconlrnctor will ~e w;.ed. to complete nny portion ofthis ·:igteement, the Conrrnct'ot shali 
ensure that the s'ub9ontru.ctor shall provide all nctcssary insunince :and shall .nnmo the .City and 
County· of· San Frnncisco, its offiCe·rs, agents nnd ·.employees and the· Conttftctor lis tea as 
udditionnl insureds. 

I 

J. If the Contractor is :unable to continue·to pro\iide I lie req"t:iited insurance coverage as outlined- in· 
Artic.le 15-.A of this Agreement"tl.Hhe'-.expif!Hlon oflliHilitiril five (5) :year term, the Conrrnc.tor. 
agrees to P.nY to the· City and County· of San Frnncisco Four .Hundred Tlfol1sand Dollars. 
($400,000) in annual fUnding. for the purchase of insumn~e coverage as:'outl'ine"d··in.Scctkill J5.A 
of this agtecmerir. ·.Payment to tbe City ~nd County· of ·sun Francisco shall re' prior to the 
e·x piration: dnte ·ofthe ·initial five '(5) year t~rm·.of the- a'!~te·emeiit; Sa !d :'funding will :be. ·usccl toward 
the purchase: of' ii1surnnce·-1ts·ioutlihed in 'Section l5- of. 'ihiil:'agreement,. \Vi[h .. aqy required- mnouilt 
o_ver- $400,000":to, be the·re.o;pohsibility ofthe·City. The:City \',illl refund·-to-.Contriictot'any part· of 
the·$400,000tliat ·is ·not requii·ed .to fund the insurance·. the·.: City will teser.Yelhe- dghl to procure 
the: insurance or de.le'gnte 'the proc~rement responslliillty. to -the Contractor. The, City \Viii. tes~r.ve 
the· right .to modify the instmmee:-rcqui'r~meoL(s) ciutlii1ed· iri Sedibn Prof this agreement in 
consultaH.on. with Contractor in .the :event the CoiHrador ·annlliil·'funding:.cPntiibutiou .or Four 
Hundred. 'tllOusand·DoHars.($400iOOo)'is ·inndcqunfc'.to-proc.ure:hi.storlcal1iinits und coverage.. · 

16. I'ndcmnifktition 

A.. The Contractor shu:tl indemnify ~nd save·hnrmlcss.tlle:·City nnd~its officers, ·~gelllil ai'Jd,emploY,ees 
from, nnd,. if requested, shnll.dcfe.nd:·t'hcm.ngtfinstatwnnd·nll' loss; .. cost.- di'iniage:; :.injury, liability, 
aml cln'ims thercoffor· injury. to dr ·death,of"n person._ iitcluding e.m.pfoy~es onhc·-Con,tractor or 
loss·of or,dnmn:ge·'to;·property_, to,the-exteiit adshlg.:rtonr'lhe·Cori.t,rnctor's·-negligcnt pert'otmnilce· _..,., 
ofth!s Agreemeilti includlng~ :but not :limited· to; ·thc·.-Contr.nctor's··use :n('fiwllii:ies··or equi.pihenl 
prov)'ded by the . CitY. :or .o'tliers, The·, foregoing indemnity: .sh~ll int;luqe; Witliout 'lfniitatio'n, 
reasonable, fees· of ntlomeys·; const.ilf;imts nnd·expcrts nnd. related costs a11d·Jhe·CHy~s·costs of 
investl'gnting ;my duiins. agninsnhe C:ity. 

B. In- '(.\ddition lO the· Cqntnrctor's obligation· ro indemnify. the· Cicyl the {~ontmclor· speciflcally 
acknowledge$. n'nd ·agrees Uliil it-,·has u·n:imrnedin.lt.Hlnd ini:J~~nd_ent oMl'gntiorf to defend fhe 'City 
from nny.Ciaiin arising:froin-the·Contmotoll'.s l1eglig~nt'·pe:rformnnce ·of this Agreetnenl ;ind ·.which 
actually or potentiri.lly falls ·withini,thidndemn.iffcntion provision, eveh·.1f -the·tiiJegntibns·are br 
maY. be"&roumlless, fn'ise or fraudulent, whioh:obligntloti tidses at lhe'·Ume::such ·driiin:is tct)dercd 
to lhe Contractor.' by ~the City-and continues .nt. nil tirnes the-reafter; · 

c·. The Contrnctor.:shnll'-illdemnif:y nnd-hoHf the 'City:hnrmle:ss· from-,all loss'nnd,liliblli~y,,Jncludi'og 
nttomeysi fees, .co'Urt ·,costs and all other.litigntlon.expenscs for a·ny infiinge·ment. of the ·patent 
rights; cof)y'righti ·tratle-secret-.or.nny other.propriet~ry right ortrnde·mark;.aiid ali"other irilcllccti.ial 
property claims of ·any p~rson or peq;ons In coo/iequence .of'lhe use.·by··,th~ City, cir. nny of its 
officers .. or ngents, of: nrticles·.or ·services· to l:tc ·supplied .. by"the':Contrac~or ··in ·the perfommnce :·of 
this Agreement. 

l7, lnciq~nml .. tii1d· Conscquenthil Dilmngcs· &:Limltntlon of'dontrnCtor's·tiubliity 

A. The-'Contractor sliall be rcspo.nsibte, for 'incidental nmlior conse.quenH~l dainnges resulting in 
whole or in part from the .Contractor's performahcc'.of'siwvic~s·itnderthis·Ag.rcetncnt. H~·wever. 
the· Contrneldr will nol be·liitble for any :cl!\iin for inciideritill·nndlor.consequcntinl. dninilgcs from 
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the Airport, Airport tenants, and/or Aii'Train passengers for· loss of;opportunitics; :revenues, nndlor 
profit~: The Contractor's liabiiity for ·incidental and/or consequential dumagcs will' be limited, in 
the aggregate, to OM Million. Dollil.rs. (~:1 iooo,oooy. The Contractor agrees. that it will be 
responsible for any ch\irtr initiatr:r(i by the Airport for costs iil'curred: to :operate bus services 
res).llting from a lossofus·e oflheAiffrain for:any single ind.denrexceedirig four·(4)'hours fo the 
extent arising from the Contracto-r's performance ohhis Agree·ment nt~d.lhntsuch cl:iiin is not 
subjecLto the One Million. Doflar. ($I,OOQ,000) cap on·· irieidental and/or consequential damages. 
Further;· except clnims for personal injury, inciuding· wrongful death~ and the cost.s of' repair or 
replacement of damaged property :ofthird parties; and costs· of repair or rcpln'cem·ent df damaged 
property of _the· Airport resulting. from the gross negligence, reddessncss or intcinional. 
misconducrof the Contractor, the· Contractots liability under this agreement will bc·llniited,. in 
the aggregate;. t.o T.en Million Dollars ($10,000;000). 

B. To the eXtent of n .failure caused from the Conii'iH:itor's .Performance· of ·scrv'iccs urider this 
Agreernent that, rcnden~ the. system ·unavailable ·for rcvenu~ service 'for .moi·e.than ·.fifteen ( 15)· 
consecutive days. the Airport may suspend·puyment to.the.-Co.ntractor. The Airpott sh:ill resume 
paymerit'to the Contractor once the .. sY:stenl'is return~d' to revenue,:scivice; however, the Airport 
shall nbt· be respon~iblc for reimbursing_. any cost ar·expen!>e whatsoever·to·the·Contractor during 
the tin1~ th<~.t'th~ sv~tem w.ns unavailable, A nv rni:mevs withheltl 'nm'stianr to this ·nrrrngmnh ·are 
subject to the· Ten' Million Dollar· ($10;ooo,OOO) ·cnp an the Contractor's llabiiity·· identified in 
Section 17 .A. above. · 

18. ·LiabilitY of City 

CITY'S PAYMENT· OBLIGATIONS UN.DER THIS AGREEMENT SHALL BE LIMITED TO 
THE. PAYMENT OF THE COMPENSATiON .. PROV1DED·. FOR: IN SECTION 5 OF THlS. 
AGlWEMENT.- :NOTWITHSTANDING ANY 0Tl1ER PROVISION OF THIS AGREEMENT, IN 
NO EVENT SHALL ClTY BELIABLE,.REGARDLESS:O.F WHETHER ANY CLAIM IS BASED 
ON CONTRAcT OR TORT1. FOR ANY SPECIAL, CONSEQUENTIAL, INDIREct OR 
INCIDENTAL DAMAGES,_ INCLUDING, BUT'NOT LIMITED TO, LOST PROFiTS; ARISING 
OUT OFOR IN CONNECflON W.ITI{THIS.AGREEMENT'OR TfiE:SERVtCES PERf<ORMED 
IN· CONNECTION W1TH THIS AGREE1viENT. 

19. Liquidated Dnmnges· ·'Left hlo.nk'by ngreetncnt·ofUtc Par. ties. 

20. Default; Remedies 

A. Each of the 'folloWing shall con9titute an· eycnt of default ··("Event: ·bf tJcfaull'') undet' this· 
Agreement: 

l) The Contractor fails or refuses to petfoim ·Or observ~ any t~nn. covcnnrtt, ,o.r condition 
cornained in any-.ofthe following· Sections of this Agreement: 8, 10, 15, 24, 30, 3'7, 53, 55; 
57, or 58. 

2) The Contractor fails·or refuses·to. perfonn· or observe My ot~er. temi, covenant. or condition. 
contained in this AgJ.·eement;· and stkh drofaukcoritinues/for:a period often 00) ·days after: 
written ·notice thereof from the·City to thc··Contractor. 
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3) 'fhe Contractor (I) is 'gene.rafly not paying its .debl<> ·as iliey blfcarne·dbe., (il) files; 01'·'Consents 
by answer or othen\iise. to· the fllihg .. ngairist it ?f; a. petftiqn: for rclid 9r.,re.org!lnizatioo. or 
nrra.11gement·or any other petition in.baiikruptey~od'or liquldat.ion.or;tQ.'lltke:advantage··ofany 
lmnkntptcy, insolvency or· oJher d~~tors' relj~f law .o( any j~dsdietion; ·(iii) makes· an 
·assig,nment for ·u1e.:benefi't of its creditors,. (iv) ·conseilrs· to. the ·a·ppciirit.rnent ofa· custodhm, 
receiver, trustee:or othen>fficec\vith ·:similar powers ofthe Contract.or.··br·. 9.f:any.:.substanliaf 
part of the 'Contractor's property or (v)·tiikes·adion for the purpose· of:any ·of the·'foregoing. 

4) A com:t or 'government authority enters an order (i) :appointing -a ·custodian, rete! veri :trustee 
or other· officer with similar powers with respect. to the:Cohtracto'r:or with respect to ·any 
substantial pa~t orthe Contrattor~s;property; (ii) constituting ail ilrderfot\retief or,~pproving:a. 
petition 'f(Jr.re1iefor reorganization or arialrgcm·ent or any other peti.tion ii1.bankruptcy. or for 
liquidation or to take·advantage .. ofany·barikruptcy, insolv.ency opother.;debtors'·:relief'law o( 
any jurisdiction or (iii) ·ordering.the dissolution, wlnding~up or liquidation of the Contractor, 

B. The Contractonhall first be:given a·n 6pportuni~y to cure.ari)r'Evcnt Of'Default. TheTontr!lctor 
sh·ull have· ten (J 0)' days H1 whi¢h to ctire. the·Everit ·of Default or .. propose a plan ~for cure if.,a,·ten 
( 1 0) day pe'i'iod· is not. a".tea·sonuble· ti~ne· to cure: If the Contractor fails .Jo·:cure· the. Event of 
Defaul(ot if. the City is not.satisned with Hie. Contmctorj·~ .. proposeq .plan for ·curing the Defauit, 
the City sh&ll ha\'e the .right. to<·exerc.ise Its legal and equitabk: remedies, including; 'Without 
limHQtion, the righ~ to terminate this Agre;<ement;or. to:se!:!k.specific··pcrformance·,of'all or any part 
of.this Agreement 1n·addition,.:ihhe,Contractods unahle'to ture'ihe .. Event ofDefatiu.as· sel forth 
above, the CitY shall h&ve the right (hut ·ho obligation)' to:cure.(or. c:au~~·ta:·be· clireq) any Event of 
Default; the·Coiltractor sl1all'pay·to .. th.e.City on demart(fall costs.,.and expense.$·:.rncurred·Qy the 
City iil .. effec:ting:·such ctire, w·i~h inter~st thereon from t.he·date;of .incurrence·ar.ihe:mnxJmum rate 
then· permitted by. law .. The City $h~ll have the tight ·t<?· offset frpm uny amQunts due· to the 
Contractor under this Agreement Ol'·'U11Y olher.;agreement between :the.City a:nd>tlie Goritrnctor all 

·damages, losses~;.costs or expenses ·incurred·by:'the, Glty M a reslilt of suth.Event:ofDc.fault and 
any liquidated damages ·due·,from the Contractor purstianl to the temliHlf·this-Agteeni'eht or.any· 
other agreement. 

C: All .. rcmc·dies·. prov.ided. for. in this· Agreement' 'may ·be exercis~d ~indi•/id.ua:tly: or·'ii1 co·r.nl:lliHition·· 
with ·any other: remedy .available:: hereunder or under appllcnb.le .. iilws; t'tlles·:and .regulations .. The 
exerci'se of nny re,medy,·shali:not·prec).ude odn any·.waybe decmed;t6 waive>any btlie:r··reitiedy;· 

21. ·Tarmlrfnttnn for. 'Convenience 

A. The City shall have: the optioni iri its: sole discretion,. to terrplon:te.:this·.Agre~nJent~ .. at·any tim~ 
during the. term hereof •. for conveni~nc~'f!nd without cause. The· City·shaltt~x·er~lse ·this option by 
giving the Contractor ·at least thbty (30).qays>writt~il :notice of termination,· The' notice shall 
specify. the date·on·whlohterminntion:shnll bec·olntr:effe·ctive. 

B. Bpon receipt of. the notke, ·th~' C6titt.netor sh~Jl·commence ·and pe.rform, witli diligence, all 
·nclions :necessary on ;the ·piut of. 'the Conif.aet6rt~.,effect. the 'l¢nnin:ntl:on ~of;this:./,\greenYeltUoti (!1e .: 
date :specifred. by the :CiW·nnd:·to .mii1imize th~ :liability of :iheT:ontra:ctor·'am:~:(he City to third 
par~ies ilS·.il: result of'tenninatiQn. All' su~h .. actions shal).be subjecno lhe 'prior:·appro\'aL:ofthe 
City: Such aqtions.shall·inclltde,.withouUimital'ion: 

.. ._..._....., ...... ~-~,..,..__ ........ _.... .. 
· AOlillEMBN:r 
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I) Halting lhe ·performance of all services· and other work under this Agreement on the dute(s) 
ami in-the m-anrier specified by the City. · 

2) Not placing any further orders or subcontracts for materials, servic'es-; equipment. or other 
items. 

3) Terminating all existilig orders·nnd subcontracts. 

4) At the City's·dii:ection, assigning. to the·City uny or all of the· C6ntractor's dght, tille,.and 
intc·rcst tmder the orders nnd subcopimcts· tennina(ed. Upon ·such' assignment, the.:City shrill 
have the. dght, ··in' fts stile· discretion, t~ .s·ettle- or pay· any or ·fill ·Claims· arising ou.t of the 
tcrminatklll of such orders.i1nd stibeohtrncts. .· 

5.) Subject to .,the City's: approval; :settling all ouL<;tnhding lhibilities· artd all Claims.-adsing·oul of 
the tcnnin:l.ltion of orders and suoconttacits. 

6) Completing performance of any services or'work thnt ilie City designates to be·completed 
prior to the-dnte ofterntination.-speCified by the City. 

7). Taking :such action as may be· necessary, or· ns 'the· Ci_ty tria)' dircct1 .for-'the protection .and 
preservation of any property related to .this. Agreement whiCh is ·in the 'possession .of the 
Conlrrictor and ih -which the-City hns -or. may acquire an interest. 

C: Within lhirty·(30).days ·after·the 'spec(fted· termination date, the Contra~tor. shall-submlt to the City 
l\ll invoice, which sho.ll Mtforth each'of the-··follo\Ving as a separate line 'item: 

11 The reasonable' cost to.the Contractor.Jnoluding,profit-as··set.forth in subsection·2).below, for 
all S(irvices nnd other: \vork.the:·C:ity di'rected the::Contractorto perronh pnonodhe-,specificd 
teriniila1ion -date, for which serVices or wol'k :the City hus not already tendered payment 
Rcuson·able.·costs may !ilclude·a·-reu$onable:·_QIIowuncc· for·actual ovGrh~ad, notto eX.cecd a 
total of ten percent (lO%) of Contractor's direct' costs for services or .other work. Any 
overhead allowance shrill be separately· itemized, The. ·Contractor may also recover the 

· reusonabie:cost of prepari·ng the invoice; 

2) A·reastmuble -lillowan·ce'for profit on the-·cost nf the scrviC~s and other :work de:i_cdbed in the 
imrnediately preceding subsection 1), provided .that the C_ontrnctqr ·can ·establish,_ to the 
satisfaction· ofthe ·City, Lh'iit the Contractor would .have made· ;a: profit. had alt-.serv.lces and· 
other. work under this· Agre~ment .been· completed, and provided further, that the profit. 
allowed shall 'in no event exceed t<m percent. ( 10%)' ofstich cost. 

3) The reasonable ·cost to· the Contractor of bundling matcdal' or equipment returned to the 
vendor, delivered-to the .City or ntiierwise disposedtlf as ·directed by the-City.· -

4) ·A deduction .for. the cost of materials to be' retained by· the to·ntractor, amounts realized from 
the sale of materials· and .. not otherwise recovered" by or credited lo the City, and any other 
appropriate credits to the City ngninstthe ·cost of the servh:es or other. work. 

n. In no e.vent shi\11 the -City be liable fot· costs incurred -by· the· Contractor or any of its 
subcontractors after the ·termination date speCified by the City; except fort hose costs·:specifically 
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enumerated and.described ·in ;the immediately. preceding,·subse.ction C, which sHall also .indude 
post-termination employee· salaries rind posHcrmination itdmln)sLraiive·cxpenses·.and overhead, in 
accoi"dnnc·e with but: not excecdin!tlhose· amounts. required to.·be·:,pnid.by the 'Contructor to· its 
employees, as per ihe Conlrncto(s Collective· Bargtiiiling, Agree·mcnt and the Contractor's 
employee se·verance program. Such nori~recoverablo costs include.. but are- j:lot limited to, 
attorneys'· fees or other costs relating:: to the prosectitidrr of a· ·claim· or lawsuit, prejudgment 
ii1teresl, or any oth'er ex~nse Which is not reasonable or·authorized under such ·subsection C . 

. E. fn:·nrriving·'IH the amount due to·the·:Contractor. under this Section, t'he·'City mii~,r dcduct:.(i) rill 
p~yments previously JT,lUde··by·the· City. for work .or other sctvic;es covered by the CcinLraclor'_s 

. finn! invoice; '(ii) uny claim which the City mn.y:havc ngainsHhe Contrn~toi: in conne.ctibn will' 
tl1.is Agreement; (iii) .any invoiced ·costs: or expenses exduded .pursuant to tl1e immedintely 
precedlug subsection· D; J\nd (iV).'in·instance~ ·jn. .. wJiiCii;:ln:·the· opinion ofthe·City,.'ll]e·cost ·of ntiy 
serviCe ·or other work perfonned undm: this .Agrcement'it; e~cessi'v.e:Jy·h.igh ·due·.to .costs incu'rrcd to 
remedy o~ .replace defective or rejected serviCes.:or. other W:ork, 'the difference· hetwe'en ·the· 
liwoiced· 11mount and the· CitY's estimate of the·. reasonable cosf o'f"·pelform·lng the invoiced 
aervices·.or other·wotk in··compllance \vith· tlic·requirerriencs of-this Agreement. 

22. Rights. and n·utks-tJpun Terniinntinn .or 'Expirlllfon. 

A. This·Sec(ion nnd the following .. Scciions of ii1is A;greemct'lt'shnll survive·teiltijnation:orexpiratlon 
of .this Agrecment:·Rthro'tlgh l l, 13 through 18,.24, 26; 27, 28;:48.-thrbt•gh' 52; 56; [!tid 57; 

B. Subject to the immediately ,prcccding.subsection.A, upon ternrinntioi): of this Agreen1ei'it prior to 
expirnlion of the term specified ·in ·Section ~ .. thiii :Agrect11ent :~finJI. tertn1nate nOd oe::of. no ·ru·rther 
force· or ·effect. 'The· ConLrnctor.:·shull trnns.fcr."tiih~··to the 9ity., and· deliver ·in :the manner,· at th:e 
timcsi ·nnd to the ·extent, if· nny, d.ii:ected. by the Cily,;imy work· in progress, co!l:Jpl~red work, 
suppliesi equipment; nnd·othet·:IJlatetliil!rprodi.lilt:d 'ii.~,a· prirt"tifi ·or ac·quifed ·iiFcom\ectii;ln· with the 
performnnce·,of this· Agreement, and any cioniplcteil.ou parHrilly·:completed work which,. Jf' thls 
Agre·emenl. hnd been.oomplelt~d. would hnve:=beeri required to· be fumished'.to the ·City. This 
slibsectibn shall surviv.e lenniniHiorl of this Agreement. 

23. Conflict of Interest 

Through -its executJo·n .of this Ag.reement;. ;Ute Cb.ntractor i1ckn0wled~~s·, dln't it ·is. 'filtnilial'"With the 
provision of Sectlon:t.5. I 03· of the 'Cit)r'·s Charfet.; Artic.le·m,•.Chnpt~r·:2 .. of:.the City.:s .. :Cartwnign and 
Oovemhwntri.l Cofiduct..Code.t and ·Scclibf!·:STI OO·et s~q; rttid .. Se~tion •.1.090 .efseq.,of the Govemnient 
Ct1dc of'the Srate·ofCnlifomia,. und'certifics ·.thnf.it do.es not· kt1ow .. of any: fa<:ts \vhlch· ccmstitulell a 
vio.lntibn of'said ·p.rovislons and.agrees:thnt,it will immediate'iy-tiotify the ·City. ·if=if.becomes awa·t'e ·of 

. uny such facrduring'the··term .of·this Agreement. · 

Z4. Ptopriel.ury or. Confidentiullnforrria6on · 

The Parties hereto tind~rstnnd and agree tHat •. in the perfonnance of the:work.:or··services· unCle~ this 
Agreement· .or in contempllltion· thereof,. one ·PnrtY may. linve· ~cce.tis to privrite· or. .confidential 
informatlon·which ··rnny. be ·own~d on:;onl.tolled by the other Piuty and lhat.·such inforn~nlion .. muy· 
contain proprietary or confidentiril. dctnils-, We disclosure· of which to third parties niny. be.'cfatnnging to 
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the owner of the information. The Parties. therefore agree. thaf::ill inforino:tion disClosed by one Party 
to the other shall'be ·n~ld in. confidence <rnd used only. in performance ofihe AgreemCI1L The Parties· 
shall exercise- the same ·reasonable standard o.f care to :protect such in fonnation ·as they would use ·to 
protect their own proprietary .data. 

25. Notices 1.0 ihe P11rtics 

Unless· otherwise indicated; elsewhere· ih·lhis Agreement, .nil written cominuniCntions ·sent by the 
parties may be by·D:s. mail, e-mail or by f1ix, and shall be addressed as follows: 

To City: 

To Contractor: 

Lcdvlitchell 
SFO AliTtnih Manager 
AirTrairi Administration· 
San Francisco lniemttth:n1al Airport 
P.O, Box 8097 
San Frnndsco, CA. 941 z.s· 
PAX: (650)'821-7664 
Email; l~e.mitchetJ@flysfo.com 

Lee LrtyPort 
SYSTEMS -General ManagerWestemRegion 
Bombardie'i' Transportation (Hbldings).USA.inc. 
P.O.'BoX28l317 
Sun Francisco,. CA-941.28~ 7343 
FAX: '(650) 821~737l 
Email: ·tee·: layport@ us.t rai1sport·,borribardler.cl)m 

Any notice ofdefnult' must-be sent by registered mail. 

:26. Ownenihlp of RcsultB 

A. Any drawings, plans. speciflcutions.- blueprints.> studies; :rc:pcirts, -memoranda, comptitntlon sheets,. 
con1puter· files and me din or other docun1e1Hs ('ilnJormulioJf1

) prepared :;by the·~Coniraetor or its 
subc'ontractors in connection with·service.s to. be, ~tforrned undtr,this . .Ag'reerfle.nt,,.shnH become 
the property'offind will ·be transmitted to·thc· City. However, ifls· understood thni:-the Contractor 
retait1s the right' in the· iritdlectual ·property .conUtincd in ·the Information and t:nay · usc: t)1e 
Information for any purpos·e--\vhatsoever~ whciher· relu:ted to tliis:Agi·eerilent or otherwise ... it--is 
also unders~ood that any and all propdctnry. irifi:irrriittion or-the:'Cbiitruotor, -4s··defincd under the 
Bnse.'-Contrac.t, ·shall btdncluded··:;n. the escrow ngreem~nt previously agreed. upon ·between the 
City nrid· the·,Contmctor 'for a period· of twenty· (20). years from the date· or execution of such 
escro<v agreement. 

B. Th~ ·Commission· shall have the·:non·e;~:clusive right to ·Use or perinit the tise··tifthe, tnfom1ntion 
only for . the sole· purpose· of opernt\ng and tnairifniniil'g ·lhc system, wilhour ndditiohtil 
compensation. The obligations ofcptlfidi.mtiality set'forth 'In Article 24.Aaboveshall am;ly to the· 
Comniissiori's lise bf:lhe:~c materials, · 

C. Proprietary software for products,: components, ·stibsysfems· arid other iterris'shall be·pr.otected and 
restricted as ·provided· herein. All "proprietary" Soft\vare ·shall be provided to a: Trustee under·a 
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Tmst Agreement entered into by· the Commission, the· Contractor, and the Trustee, The bask 
terms of·snid TruslAgreemcnt shnll be ns follows: 

I) The Wustee sha:ll be· a tmst:·compnny qualified to do .business in 'Calffomin or· n bank 
attlhorized tQ' engage ·in u trust business· in .California. The bank or· ti1Jst company shall be 
tnU{Ually acceptable to'bolh the·Cbmmissicin cm&the: Contractor. · 

2) All proprietary Softwnrc.shnH·be plncr:d with the-Trustee· for safekee'pii1g. 

3) .If the Con traer is terminn·rcd for·defmilf in accordance with tlle General· Conditions herein, the 
Trustee, upon re·ce-ipr of writttn notiCe from the Con-iniission shall rum over to the· 
Comrt1issiCii1: all· proprietary software in. its possessiOh,, and whiCh:: ~as: not.li!rcfidy been 

·deposited into escrow ~1nder the ·original Trust Agreemtmt, within .n sixty (60)"dny period· 
from the. date of receipt of such notice·.· 

4). AL·such time··ute pro·prielilry ·softwnre is tunied over. to the·Cpmmissi9n by the To.tstce·, the 
Commission shall hllve ilk right and license. to use ·sriicJ;Softwate -w'ithout:restr.ittidns· f6r me 
Systcni and any future re~supply, c.:wnnsion,. or. extension of the System. Hmvev~r. the 
Commission inqy not sell s.aid ·.proprietm)rSoftwnre ·.bi' iiilow any party ·to us·e ;s~me for ·nny 
other projcc!.without 'the Contractor's \Vriueri' 'consent. The Coriri'il.ctor··shall>cont.in.ue ~o. ha:ve· 
the fi.ill·nnd complete-.right:to use nny:nni:J all duplicate's or other originals of's_aid Soflwnre in 
any man·nedt chooseS' nod withotit'i-cs(rictlon. 

5) The Trust Agreement· shall. automaticltlly terminate after twenty (20) :years. ahd ·aiL subh 
proprietary Software· shall be ··turned. over to the 'Commission. Upon tern1inrition ·bf.the Trust ~~·' 
Agreement,. the. Commission. shall have· the· right und. lld~ll.se lo .ufilize. the propd~t.lUY 
Sortwnr~Tor its·o.wn lise:o·nly 'for thcAutoriiilted Raii:Trurisit (ART). and it:S:expansion but.not 
for.,.the ·purpo.ses of builohtg.:another'scpilrnt~ ART: However~· title to:any dcsigns·.shnll remnin 
with the Contrnctor .. 

0. Subject Lo 'Lhe· provisions· regarding· the· usc of the·. materjl(ls .st_ated. in· paragraph ·26,C: ab.ove,-·!ill 
materials to beCOIJit~·part of the ·System inctudiilg·~but not trmited to,· spnre.·plii:ts, tools,:e:guipment, 
expenili.ible.s, 'and '·consttmnbJes· ihventory shlill'be ani:! become the,pr.operW o'flhe·.Commission. 
upon delivery or upon being: especially adopted for use ·in ·or as patt:of..the. ·system, viliiChever 
may first·occur. 

E. The. ContrnctOI'·shilll prompfly . .fumish to tlie Comm·is:Ciion such bills;oh;nle'nnd. otner'instrurnen~s 
tis may ·be ·required .by it; -properly executed, ackno\Vlecig~.d. itnd delivered, u-ssuting·:to. 'it. title to 
.such mateduls·, free of encurnbrances nnd ·shall mark;or otherwise· ident'lfy ·all such materials as 
the propetty of the Commission. 

27. Copyright of Odginnl Worlts 

If, ·in connection with service!i perfopped under· this Agreement, the·-Conliac:!Or. .. or.Jts sii&i:i't'llindors 
crcat~ artwork, copy, posters, billboards; photographs, vide~tnpes;. audibtnpe:f, systems·' designs, 
softWnre1 reports, ·diagrams,. SUtveys, blueprints, SOllrCe· ca·des. ·or. nhy oOler ori~jnal works of 

· nuthorsljip:C'Work~''), such Works shiill nof.he .. consklcre·d \Vofks for liird1s :it is· defined: under T,(tle 
17 of the United Slates··Code, rattier ·such Works shall be considerd:l instnunents of-service of the: 
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Contractor anti the Contractor shall grant to the. City a non,cxclllsive~ royalty-free license to.use the 
ContrncL()r's Works. ft is expressly tigreed thnt any· such usc·.ofthe Contractor's Works ·by. the City 
shnll be limited to .the sole pu'rpose· of openitihg.and. mtibuainlng the System. All copyrights in these 
Works shrill remain with the Contractor. · 

zs; Audit and Inspection of Records 

The· Contractor .agrees to maintain and :rmike nvtiitnble to the City; .during· regular b).JSine!ls hours; 
accurate .books, nnd·.accounling records rclritii1ffih·tiny·wny<to: .. its.work under this- Agreement. The· 
Contractor-will pern1it City:to'audit, examine, .nnd·make excerpts·and'transcripts.from~such books arid 
records, and to make audits of u'll invoices, materials, payrolls, records or pers·onnel a no .other data 
related to all other matters covered· by this Agreement, whe~her: fund~d it1 whole or in .. purt i.mtler this 
Agreement. The Contractor shall maiflta:in. such .dnln. and· records, in an ·accessible location and. 
condition for n ,period of not les:>·lhan five (5) ye;irs .. afie·r finn!. pnymenl'pnder this.Agreemenl or until 
after. final audit hns:beerne!:\olved, whicheYel~ .js.lat'er. The Sltltc;l1f California or Qny feder.ul.ngency. 
having mr lnterest:in. the subject. mutter ·of ·this Agreement ·shall, have .the· same rights ·conferred upon 

· the City by: this Section. 

The Contractor is pronibifcd from. subcofllrlicting tliis. Agrectrie.nt tit'· ariy part of :it ut1,less such 
subcontracting is first approved i1Y the· City in writing. Neither. party shall; ... on .the basis of this 
Agreement, cdmract on behalf of or in the name of -.the .other party, Art.agreemc.nt rnaddn viol:\lion of 
this provision shall confer no rightS' on any party ·and sha11 be null and ·voht · 

30. Assignment· 

The ·services to be .performed by the Coniractor are personal ih charact6nmd .neilher:;mis Agreement 
nor nny· duties or. obligations hereunder rnay .be>ussigned or delegated by ·the Goritnictor unless first 
approved by the City by written instrument executed and approved. 'in the same. mnnne·r. a·s· this 
. Agreement 

31. Non. Waiver. of Rights 

The· omission by either' party at any time to cnforce··nny defri't.ilt or right:reserved to it',. or' to· require 
perf6rmnncc of any of lhc· terrns, .covenants, or: provisions here9fby the .. other p·arty at the time 
designated,. shall not be a waiver of any such defnult:orright tQ Which the·party is entltled,.nor shnll it. 
In any wny affect the right Of the party to enforce such provisions there:after. 

32. ·Earned Income Credit'(EIC) Forms 

A .. Adminl'strntive ·Code·~ection 120 requires that employers :provide 'their. elllp.loyee~ with·.ms Fonn 
W~5 (The Earned :Ii'\~omc Credit· Advance·Pay.ment;Cei.tificate) and thc.tRS'ElC.~Sched.ule. as .set 
fonh below .. Employers can lociite.ihese forms·'alth~·m.s·Offiee; on the lntemet, or anywhere that 
Federal Tax:. forms catr be found. · 

B. The Contractor shall provide ElC Forms· to eaclr.Eligible,Employee 11t. ench·of the follo~ying 
times: (i). w'ithin thirif(30) d<ws following th~; date on whieh this Agreement becomes effective 
(unless Cbntructor.has .. nh'endy provided such ETC Foi:tnsnt"least'oilce dmlhgthe talcnd.arycar.in 
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whiCh such effectiVe cJme faHs)i (ii) j)romptly after uny Eligible· E~iplqyee is liimd· by the 
Conlrqctor; and (iii)";mnunlly between January I nod Jnnuary 3 J o"feach ·calendar year during the· 
tenn of thi"s.Agre·ement. 

C. Failure to comply with any -require.mcnt conttiined.",in stlbpar!lgrilph A. of this'. Section shall 
conslitutc·-u· material 'breath by..t~e Contractor. of the·tcrms cWthis AgtceiJ'ienL I(·within lhlrty 
{30)-"d,ays nfter.the Contractor receives· wr.iuen notice--of such."n·.'breach,_thc:O:'Jt.ltracJor:fails lo cure · 
suclrbreach or, if..such.breach cannot rea-sonably be cured wiihin-:such p_eri"od of thlrty-(.30) daY,s, 
the .Contractor fails 'to commence-efforis to cure:within such period or thereafter fall's·:io diligently 
pursue si.ich cure to completion, the· City ·may pursue ·any ·dgllts .. orteJi1t'!dics"·tivi'tilable: under tllis· 
Agreemenl' or under applkub!e. raw. · 

D. Any Subcontract entered Into by- the Colltra·ctor. shall require ~lwsubconlractor· to:compiy, ns· to . 
the subotintrnctor' s Eligible "Employees, with each of 'tHe:tcnm ufthis section: 

E. Capitalized terms used' in t_his Section nnd .. ·not defiried in this Agreement shall hn.ve"fbe rneaniflgs 
;L.<;signcd to such terms in·Section 120 of the San Francisco Administrative Code; 

33. Local Business Eiltcrpiise Uiiii1.rition; Liquidated Oamngcs 

A. The LBE Ord"humce 

The· Contractor, shall comply with-aU the rcqulrements·ofthc"Local. Busi·ness·Entei:prise a.nd Non• 
Discdminatlon iri Co*racting Ordin·nnce sel forth in Chapter 14H ·of. "the -'San -Fnmcisco 
AdministratiVe Code· as it·noW exists or ns .it muy b'e:iiri"JeJ1oed in ihe future (colledively ii1e "LBE 
Otdinmice-"),pr6vided -sublt ·amc.ndmcnts· db not .niatedn.IJY increase the Colllrnctot"s· bblignU6ris 
or liabilities;, ·or mnteririlly · diniinish· the Contrnoto1·\ ~" ri"ghts, under this Agreem~nt. Such 
prqvisi6ns of the· LBE: Ordinance ·.~_re incorporated •&y . refe~;ence.-. and made a. pari df Uiis · 
Agreement ns ihou_gh fully se~ Fo:rth::in ·this .section. The· Co"ntrador's··wHlfut f{iili.u-e to ·comply 
with any ·applicable provisions -:of the LBE Ordinance 'is u ·rnafer:!<il brea91l of.the.-po.ntruotor-~s · 
obligariorts.under· this Agrcement·and.!lhnll ci"ilitle"the City. sill.:iject to uny npp.l.knble nollt:c.ond 
cJ,.Jre provisitm:-::sctfonh ht this Agreeine11t, lo exetcis·e uny of':tl)c.remedies::provided fcir·.un.der 
this Agrebmcnt, under the· LBE 'Ordinilnce- or ·othenvise .. ·nvailab.Je.·ar law or. in equity, Which 
remedies shall be cumulative unless this Agre~ment expressly -provides. thn:t any· rcihedy is· 
exClusive. In -nddi(ion:, the· Contracto.r . .Shull comply .fully with iiiLother·appJIC:ible load!, ·Sllil.e arid. 
f~dera] 'laws prol1ibiting .. discrirnlnntion:nnd rcquirii'Ig.-eqUtiJ ·opp·ortLtilHy ·in:cohtrnotit1g, Including· 
subcontracting. 

D. Cornplirrnce and Enforccmeltt 

1) Enforcement 

a) If the Contractor \vlllf.ulh friils to comp~y with n·ny. of the p.rovi&lons. ·of the. LBE. 
Ordinance, the tiiles:m1a:'re'gulntiims."irripleinentin)t:Jhe.i;BE:·brdinnnce, .. or:the p(ovlsions 
cWthis .. Agreement pertnlniri~ 10 LBE partic)pn,tion, .the. Contmctor shall ;be ·liable for· 
liquidnted·dnmngcS:.ih n!:l umount equal tn th~ Corttrncto·r.!s: net. profit:oiithis Agreemenr; 
or ten pe(cent ·(ld%) -of the:to(nl.mnounLof thJs Agreerii.etWi or Ohe Thin.is'and Dollars 
($1 ;660)1 whi"chevcdirgre.atest. The :D.ircctor.cif.the GltfifHuh1nn .Rights <:::O'rtin1is~ion o!' 
any oiher public otfici:H ·authorized ·to: erif6rce Lhe LBB -Oi:dinnnc& .(separately and 
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collectively, the "Director of HRC") rn(ly also impose other sanctions- against the 
Contractor authorized in the· LBE Ordinance, _including declaring :..the Contractor. to be 
ii-responsiblc ·and ineligible to contract witlT the· City for a ·_pedo.d of up:to·five"(5) ·years or 
revocation ·.of the Contmctori·s LBE certification. The-Director of HRC will dc.termine the 
sanctions to be·Imposcd1 including t~e·nrnount.of liquidated ·&1ma·ges, after ihvestigalion 
pursuantlo Administrative Code§ i4B.17. 

b) By entering into this Agrce·mcnt, the· Contrnctor .acknowledges and agrees, lhut. · nny 
liquidated damages assessed by the Director of the HRG,shall be payable to the··C.ity' 
upon demand-. The Contractor Jurther ackno\VIcdge8 and ·f!grcl!s· that· any liquidated 
damages assessed· may be withheld from any monies due to the· Contractor on any 
contraCt \Vith the City. 

c) The Contractor agrees lo:mainlaih rechrd·s necesshcy. for monito'r.ing:_its compliai\ce.'wlth 
the LBE- Otdinance. i)or tl period ofthree (3) years ·fcillowingtemiinaUon or ·expiration ·of 
this Agreement', and .shall m·ake such- records ·available for m.idit.arid.- inspection by the 
Director ·ofHRC or the Controiler upon request. 

2) 3ubcnutracting GO&ls 

a) The LBE stibcontracting·partlcipati.on gotil for iliis contract is live }iet•ccnt-{.5%). The 
Contractor shall >fulfill the subcontracting co.mmirment made in its. bid or rroposnL Each 
invoiCe· submitted to the :city for payment- shall.inc.lUde:'•Lhe· inforn'latio,n required in the 
1-'IRC ·Progress Payil1cnl Form and.tbe· HRC::Payment.AffidaviL Fa:tlur.e_.to provide the 
HRC ,Progress Payment Form nnd the HRC. Payrneht Affidavit. with>e:wh invoice 
submitted by the,Contrnctor. slit!ll.entitle·the·city to W.i.thhold t\Venty perc·ent(20%) of'the 
amount of. that invoice until the .HRC Paymeht Forn1 and the HRC Stlbctllitmctor 
Payment Affidavit are provided by the Contractor; 

b) The Contrnctor shall not participate.' irt.nny · b.uck contrnc~ir:~g to the Contractor or- fower­
ti.~r subcontractors •. us defineu in tlie. LBll Ordi'nan.ce, for· any purpose Inconsistent w ilh 
tt\e .provisions of the· LBE Ordinance, its. impte·rnentin·g rttles ni1d regulations, or this 
Section.. · 

3) Subcontract L!lnguage:Requrrements 

a) The·Conrrnctcir shall. in·corpornte the LBE-On..linnnr::e·into each· subcontract-mn.de in the 
fulfillment of the ContraCtor's oblig1itions under this Agreement and rcql)lre each 
subcontractor· to agree ·and corilp_ly wfth provisiorrs of the ordinance applicable to 
subcontractors.-

b) The. Contractor -shall include· ih aU subcontracts· -with U3.Es made in-fulfillment .of the 
Conttactor'·s obligatioris· under this .Agreerhent,.ll';provisl.on requiring the Contractor to 
coinpensate any LBB .st.ibcoriira¢tor for dninag·cs :fori breach 'of ·coritrnct :or iiquidatcd 
:damu.g_es equal to fi've ·percent. (5%) of the subcoritrlictnmount, whichever is _greMer, -if 
Llie Contractor does··nol fulfill its Go.mmitment to use the LB.E stibCor)tract'or as specified­
in the.bid or prdposuli unless-the Contrac~onece·ived.:udvance-approva:_i from ific Director 
of HRC and contraCt· awarding authority to stibstitute subcontractors or to otherwise 
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... 

modify the comniitments;'in the 'bid or propbslll. Sitch provisions shall' also sfr!lc thnt it is· 
enforceable· in a court. of competentjurisdiGtion. · 

c) SUbcontracts shallrequire-rhe.:subconlructor ro maihtaiil records··necessiHy for monitoring. 
its compliarlce with t!le· LBE .Ordinhnce for a peiicid ·or three' (3)· years· folloviing, 
termination o.hlliin-.:ohtracl and to mnkc such recortls available for ni.idit and inspection 
by the. Director of .HRC'orthe'-Controller.upon request. 

4) Pilyinetit ·or Subcontrudors 

a). The-·Contrnctor· shail pay. its .-subcontractors :withitl three :(3) wor~ing dnyg,nftcr receiving 
payment from the City uriless the 'CohtiaCior notifies the·. Director- of'.HRC. in·wrliing­
withhl:len (!.D) ·working:·dUY,S 'prior-tO reeehiiog payment frorn the:.Cilt thal. there· is :a 
bon·a. fide :dispute 'between the 'Confr.uciot und its';subcontractot.:aiid·;the Director wnive·s 
th~ lhree~dny payment requite.rnent, in whiCh ·ca.se the Coillractot· may· \vithnold lhe 
disputed·amount.but-shnll pay the uncli'sputed amount. · 

b) The·Contrnctor further. a·grees, within . .teh{l 0) .\\'orking·dnys fdllo\V.ing. receipt. of pnyme:iil 
from the.'City, to file· th'e HRC' Pa.Yitilmt Affidnvit.with ,£he ·Cbnt.rolh:r, und¢r penalty of 
perjury, ·that the Conlr(lctor'- hns paid· nll.:subcontrll!:!tol's. The n.ffidavil shall proVide: the· 
names and addresses·of nil subcontractor!> und .(he''arhpunr paid: to each,.'Fai!Urc ·to provide 
.!luch affi.davit may stibjectthe Contractbr.:to ehforce·meht procedure· ui1der.Admihisti-·nt"iv_e_' ~~~ 
Code·§ l4B:f7 .. 

34. Nondiscdhli'natlon; Penultics 

A. CoritfncforBhnU Not Ols.crlminnte 

fn (he performanc.e of' th'ls Agreement, the Ctmtrneto·r agrees:: not td discriinhuite. against nny 
employee·, .Cily and :County employee working Witli such ContritCtcir or:suboontrnctor, ·applicant 
for employment with such .Co.nrructor or ·subcontrncton or ngninsi.. MY person seeking 
ac~ommod!i.tions, advantages, fncilitlc~ •. privileges, sc.r.vices; or: m~ll)bership in all business. 
~Joeial, ·or other estahlisli'menu;· or orgn.nizntionsi on the basis of tHe- ·fact or p.erceptloii of n 
pei'sdfl's race; color; creed; religion, ntifionnl origin, nncestQ'i .age; height, weight; sex·;.·sexunl 
orienttttion, gender identity, domestic: partner status, madinl status; .diSabiliiy· or Acqrlired 
Immune Deficiency Synd~ome·.or -HN stnLUs (AIDS/HIY..stntus),:·ar nsS'odrition with -members of 
suqh proteded-classes,-or in·relniiatiofl,for·oppasiliotHo dlscdmli1ation ngninst such chuises; . 

B. -Subcontrads · 

The Contractor shall ineorpomt~ b.y ·reference. ia aiJ subcomrncts the:;pr'i)liisions of'§§ !2B.2·.(a), 
· t2B.2(c}·(k}, .nnd 1:2C.3 ·ofthe:Sim:.Frnncisco-Adrnhiistrritive:CO'de (copi.es of which are -avalln~le 
frorli the ·City) and shall require· rill .stihcontrnetors to ·comply· witl~ ,such· .provisions: The 
Contrnctot':s: failure. to comply with the obligations ·In-this subsection shall c011stitute a, material· 
breach ·of this Agreement 

c. Noudiscriminution in Benefits 

-----··-· ·----~---~-·~· -·· ----......-.. .. --.... ~~~-

AIRTRi\l!'l O&M (OB-OB) AGREEMENT 
Pugc :19 orJ3 

' 512 

Cotllr!lcl'N\1. BH31l .. 
tssuen ror'Sigliiuurc·0929D8 · 



The Contractor-· doe~ not as ·of the· date of .this Agreement ~nid will· not duri1ig'fhe term of this 
Agreement, in.an)'" of its operntibns in San FranCisco, on reni pro,pcrty ·ownecfby Sm1 Francisco, 
or where work ia be"ing pcrfonned for the: City cl'sewhere iil the·Unlted :Stiitcs, .. discri'ininate in the 
provision of bereavement leave, f'nniily medionl !~ave, health benefits, membership or· 
membership di~counts, moving expenses,. pension and.ret~rement benefits Qr travel ~enefits; as 
\VCII' ns any benefits other lhan·the· \5cile'fits specifiecfabo·ve, bc:tweeri''etnployeeS\V.ith.domcstlc. 
pa1tners arid cmployces .. with .spouses, -andlqr:be.tween.the domestic ·parther!'i and spouses:of ·-such. 
employees, where the· .domestic· pri.rtnership has· b!.!en. regisfered with a govemmciital entity 
pursuant lo stale ot locaila\V liUth6rizing such regislmtion, subj~Cl to Jhe COlldttions set fotth in 
§ l2B.2(b).ofthe'San Francisco Administrative Cbde .. 

D. Condition·to.Contract 

As -u.condition: to this Agreement, the Contractor shnll execute the "Cftaptcr 12B Declnrntion: 
Nondiscrimination in ContractS"· and Benefits••· form (form .'HJ.td-:12:8-i'Ol) with. supporting 
docum~ntation and secure the approval: of the form by the· Sail Francisco. Human Rights 
Commission. 

The provisions of Ch'apten; l2B" ai1d l2C of the San Frandsco· Administrative Code :U::e 
incorporated· in this. Section by. reference and m·ade a part:: of .. this. Agreement as :though fully set 
forth herein. ·Til.e Contructor shall complY' fully With arid ·be bound by all of thcjJrov.isions that 
apply to this· Agreement ·under such Chnpter.s, ln6iuding-:but n<;>t limitciHo: the: remedies providi!d 
in such Chapters. Without limiting·the foregoing; the Contriwtor underslhri~s that :rursuniu to 
§§ 12B".2 (h) ·ai1d·12C.3 (g) of the 'San F.ranch\co·,Adrnlni.~rrnti've Code, a,.penulty of'Fifly Dollars 
($50) for-each person for each calendar.' day duri"ng:Whidi S\ft.h person ·was'.discr{m\i)ated:ugainst 
in violation of the·prov'ision~ ·of:this: Agreement niay be assessed against the• Contractor andio~ 
deducted from any payments due the Contractor. 

35, MncBdde Prlnciples-Northe-r..n lrelnnd 

Pursuant to Sni:l Francisco Admini"strali"ve .Code §UF.'S.:otheC~ity- a.nd·.County of.Sar1 Francisco ... urges 
companies.doing busi'ness htNorthem:Ire.lnnd lO' move tow·ards're~o\Ving:emplo.ymcntiinc.quitles, und · 
ci1tourages such· comP.anics to. abide by the· MucBridc Pdndples. The :city ·and• Cbtn\ty· of San· 
FranCisco urges. Snn· ·FranCisco corppank's· to do business w·ith corporations :that: abide·, by the 
MacBride· Principl'es .. By. signing be,low, the· person executing this .. ·ngrtretnei'lt .ort. beh:ilfof' the 
Contraclm' acknoWledges and ·agrees that :he;or:-shc has read and· undcrstood'thrirscctibn. · 

36. Trop'icui'Hnrdwood nnd Virgin Redwood Bnu 

Pi1rsuant to §804{b) ofthe San Francisco.Environm~nt Code·, the City:imd-Coitnty" of San Braricisco 
urges Contractors not to iinp·ort, J)Urchnse, obtnln,. or use: for any purp,ose; a·riy tropical hardwood1 

tropical ha:rd\vood wood produCt, virgin redwood cwvitgiMedwood-wood'product. 

31. Drug~Free Workpince·Pollcy 

The Contractor acknowledges that.pursuant to the Federat:Dntg-Free Work:place:Acr.-of .\989, the 
unlawful manufacture, distnbution, dispensation, possession, or· use of n. ·controlled s~tbstance rs 
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prohibited on City premises. The Contr!lctor agrees that any viofatlon of this prohioidoh· by. the 
Contractor. its employees,· agents or·itssigns \vill·be·decmed·a.mnterial breach oftJ1is Agreement. 

38, Resourcc.·Ci:mservntion 

Chapt_er S·of the Slin Francisco Ehviromnent Codc·(''Resource Cons~rvntion''j 'is:incorpor<ited herein 
by reference-. Failure. ·by the Contractor to comply with any ot· the applicable reqLiireme1Hs of 
Ch:'fpter S \'iUJ·.-be deemed ·a maier\ a I breach·· of coritrnct. · 

:39. Cmuplinuce witb Antericnns wHh Di~nbilitics Act . 

The Conlractor.acknow.leilges'thal, pursuant to.the Amc~icans with 'bis~bil..jties.A~t:(A:bA), prognuns, . 
services· and other aciivities -provided by n ·.p~blic eniHy to .. the public, .. whe.the.p·oirectly. ot through n 
Contractol\ .must: be·nccessible to. th~ ·disnbl~d· public, The ·Cont.ractohihi{ll ·.provide: the: seW'iCes 
spe.cified 'in this Agreement hta 1)1annetthnt'complies.with,the,ADA and lirl)t' aiii:hill od1er,'applicable. 
federal, .state:and.locut:d(~ability rig~ts legisiation; The .Cotitri16thr. ngrees··not.to 'dl~d.tin)inate: ngn.lnst' 
disabl~d persons'ln·'the.provision of..serviCo~. benefils onwtiYities.provldcd under ihi.s·Agrc.ement:'nno 
further agrce:thar anY violntim1.6f:thiirpr.()hibUion on l.he part··of lht! Contmctor •. iis·cmpfoyces·,·ngcnls, 
or·assig~s \Vili cbn.s(itute·a mi:ircr:in·i breach oflhis Agreement. 

40. Sunshine Ordinance· 

tn accordance: vilth San Ftaridsc'o Adniinhitrntive Code §67\24(e). contracts •. :contructors' bids; 
response's to solicllliti<?ns ano·all other reCords bf communications ;between:-the qty :and:;persons or 
firn1s- secl.dng.contrncts, .shiiJI be open to inspe.ction.immedinte.ly nTter··u::contr!lcLhns bcen.awardcd. 
Noihing in tills pro.v.islon. requires·-the dlsdosur.e o(·:t ptivaie:;person·.or orgiuiizntibli's r1etvJorlh ·or 
other p·roprietary finandal· d!).ta.submlited ·.ror.· qunlificalion' for· n.co·ntiact. or.··other beneJ'it until and 
unless that person or organiznii.on is''awarded'-thtr·cohtrncr·orhehCfi't. lnforn11ition provided which is 
covered by this paragraph \\iiWbe mnde:nva:ilnble to the public:upon·reguest. 

4l. Public Access· to· Meethtgs al:ld: R~cotds 

If the ·Contrnctor receive~ .a.·c.umulhtive total':per- yeur of=nllsmst·T.wo Hundtcd Eifty-Thous:1nd Dol!11rs 
($250,0.00) in City fund.s or c'ity"administered funds ·;111d:·Js .. n: nail-profit drgariliafi6it as· den ned in 
Clmptt;ir .12L of·the Snn·Francisco.Adinirdstrntive Code, the: Contractor sha!Fcbmply \Yith nr1d be 
'bound. by nlllh~J.applitable·provislons ·or thnt·Chaptct. By executing this.Agreement,.ih.e c_ontmctqr 
agrees .. to open .its nicciings ~·nd,.rccords,to tlre·;ptiblic ·in. the murincr.:sef:fortfi in ;§§l2L:4 •and l2t,Sof 
the· Admrnislrritive ·code: The ·contractor· fl1rther agrees: to mnke..:good fn.ith e.fforts · to prom ole 

· community me~nbership on its .Bo!lfd·. of Directorll in the manner ser forth· fn !H 2L;6 ·of U1e,· 
Administmiive Code. The·Contr;tctor:n.cknowledges thnt its,mntcrinl·fnlli.tre,·to co~ply with:,hny ofthe 
provisions of'Lhis. paragraph sl.1ttll constitute a··matcrhll. brench. ·of this Agrcem:ent. The ·~Contrnct01• 

· further acknowledgcsdhiit. such. material oreach of the Agreemcrit- shall be· grounds for the City lo 
terminiHe nnd/or no( rertewthe Agreement, partially odn its eridrcty. 

42': ·Lirtlitations on ConJributions 

Through execution. tif lhis Agreement, . the Cblltract6r.· ackno\vle'ct~:es tHal. it is fa'ri1iliar· wi'th 
section 1.126 of the· City's Carnpriigil' antl ·Govemmeniiil Con dud Code, which.wohihlts .nny person 
who .co·ntnkts with ·the:City for the rend it ion of. personnl service:'l, for· the furnis.hing; of: any rna! erial~ 
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supplies or equipment, for the snle ·or lease ofnny land or buildiilg, or for a .. grnnt .• loan or lot1n 
guarantee, from makitig any «;:ampaign c.ontdb\llion to (i) nn· individual '.hotdil)g a City elective office 
if the contract must be approved by the individual, a.board on· which lhtil individual serves, or a board 
on which at) appointee of that individual serves, (ii) n·candidateforthc office held bY such·individual, 
or (iii) a committee controlled. 'by stidh 'indiv'idiHtlr at· a11y time froin- the commencement of. · 
negotiations for the contract until the Iuter of either the termirl'ntion of negotiations: Tor such c·ontrnct 
or six (6) nionths after the date· the contract. is approved. The Contractor.·acknowledges that the 
forcgoi'ng·restiictron applies only if the ·contract. or a COI)1b.fnation.or Series oh::onlracfS:itpprovcd by 
lhe san1e individlia{ orbonrd in a :fiscal year .. have aloLtl' anticipated or actual value of.Fifty Thousand 
Do liars· (.$50,000) or more. The Contractor further ncknol\iledgcs that. the prohibition: on cqntdbutions 
applies. tb -~ach prospective ·party to. the :contrnct; each :.member··of Contractor' s· board cif direCtors; 
Contractor's chairperson, chlefcx.ecutive ·officer,: chicf''iinnncial officer ·and chief opera£il1g,officeri 
·any person. with an· ownership ·interest of more" than twenty (2.0) percent .in the· Con'fractor: any 
subcontractor I isted in the· bid or contract; .nnd any comtniuee that i's spot1sored .. or. controlled by the 
Contractor. Additionally, the Contractor acknowledges that the Contraetoi· must inform-each or the 
persons described. in Che preceding sentence oftlie·prohibiW:H1s· cbntained in Section U26. 

43. Requiring Jylinhnum Compe1lliMion. tof Covercd· .. Employecs • This. section ol'l\itte<l. pursum1t· to 
Snn Fr~nCiscn Arl!rJniStrnti~/C: CoQe. ~ii(~pter 121~, section 12l\2(e)(4), exempting eunb:ntts 
el'ltcl·ed ·into pursuant' to a se'tilemcnt of·u.legnl proceeding. 

-44. Requiring HenHh Benefits for. Covered Eniployces - This section omitted pursunnt to Srut 
Frnndsco Adm.i.irlstrutive Code Chapter, 12C!t section 12Q;2:4(b')(3), exempting contracts. 
entered into t>tirsunnt to a. settlement of ll legal proceeding •. 

45. First Source Hiring Program 

A. lncorpomHon of Administmlive Code Frovlslotis by· Refer·ence 

The· provisions of Chapter s;rof the Snn FranCisco Administrative Code tire· incorporated in this 
Section by. reference und· made a p~rt of this Agreement as (ho.ugh fu}!y set .'forth herein. The 
Contractor shnll comply fully with, and be bound by, all Of'lhe proyisions thitt apply to this 
Agreement under such Chapter, including but not limited to ll-ie remedies provided therein. 
Capitalized (enns used in this··Section n·nd '110tdcfined in·this Agreement shall'have. the. meanings 
assigned to such terms in Chapter 83. · 

B. FlrstSourceHiring Agreement 

As an essential term of, and ·considerntiotf·for, any contract or prop~rty contract with the· City, not 
exempted by ~he FSHA, the Contractor' shilll ente.r into a first source: bidng agreement 
("agreement'') with the· City, on or before the :·effective date 'of the :cotitrnct or: property contract. 
Contractors shuU also enter into an agreement \Vith the ·CiW for any ot11er·work that it· performs in 
(he City·. Such agreement shall: · · 

I) Set .appropriate, liidng:'and .. retention. goals-for entry lever positions. 'fh~ cmp[bycr shall agr,ee · 
to achieve these hiring nnd.retenlibh: g'cials,.or, if'un~ble'to achieve:-these goals,.to establish 
good faith efforts ·as. to its nttef)lpts to do· so, .as set forth.' it\' ihe·agree1nen~. The agreement 
shall tnke into consideration the employds.pnrticipatib'n ih ex1stitlg jcib rntiriing,. referral, 
andlor brokerage programs; Within the discretion ·of the- FSHA, subjec.t to. appropriate 
modifi'catidns •. participntion in such programs may be. cettified ns meeting theTequiremcnts of 
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this Chapter. Failure' either to achieve :the spedified goal or to establish good'fnith efforts wi!r 
constitute: noncompliantc· and ·will ~ubjed the :employer .to· the prov·isions·of.Section -83 . .1 0 ·af 
. this Chapter. 

2) Set first so!lrce iillerv.icWing, .. recrurtment·and .. hiring:requirementsl "\vhich wiltprovide:the "San. 
Francisco Workforce· Developmrmt·System with fhe·'first opportunity· to pro.vide·;qualifi'cd 
economically disadvantaged ihdivlduals for con&ideration for:·empl.oyment.for en(ry lev'el­
positions·. Employers shu II consider ·nl! applicntions of qualificd.econon1ictilly;disndvimtngcd· 
individuals referred by the· 'System 'for. employment; provided however,, if the· employer· 
utilizes· nond.iiicrimii1at:m:y-:screening crller'in, the empfoycr ·shall have the ·sole· dis·cretion to 
interview and/or hire individunlll ·refen·ci! o·r ·certified by. the Snn Frl\ntisco Workforce: 
Development Sy:;tern as· beif!'g·. qualified econo'm'icrilly disndv.anfnged :indfvidua:ls: The 
duration of the. nrst'source· ·interviiw{ihg requirement· shall be,determined. by the·FSHA and· 
shalL be se[ forlh i'n .each·:agreement~ but .shall nqt exceed l~n.{l 0) dttys.- Dutli1g::lhat'pcdod·; 

· Ow··employer m.ny· pl!hl icize the·,:cntry level pbs'ilii:ms:·irr acc<lrdimcc :w1fh·:·tlie ngreement. A 
n~ed 'for urgent or.temp,omry.:h!res must be· eval\.Jatcd, and np'proprilite:prov'isions ·for such n. 
situation must ·be made::in the: agreement. . 

3) Set ·n·p,propriatc niqtiiraments :for- providing ·notiflcllti(m. of a va1iub1e··=entcy ievei .positions· 'lo 
the-S1in Francisco Workforce Development System so Jhnnhe:'Sysleitr mny·ti·alil'-nnd refcr·an 
udequaie pool o{ qualif"[ed · economically' ·disadvantaged indivld'Uirll{ lo· pari10iP..a.tlng: 
employers. Hofi[lcalion should include such lnforriiaii6n as· cnmlqyment·. ·needs. by· 
occupational title, ·s.kills, and/or- ci\'perienc'e required, fhe· hou·rs Tequir~d·,:wng~: sc·nie and 
duration ofc·mployinenll· identificilllbi1 ofentry 'level and .trnl'ning':positions, idet1tiflontimt-bf 
Engll'sh ··language profiCiency. requir.ctnents, or ·absence ·then!of; anti the projected schechil~ '"" 
and proc·eaur.cs 'for hirir1g 'for each·occupnfion. ·Emplby.e.rs.shdtild:'provide·both ·lon·g~tellii job· 
need projecti'ons· nnd notice .befor~ initlitling the if!tet..viewing and ·hiring .r-rocess: These 
l1otifii::ation .requirements will take. into co·nsidetution-·nriy· need' 'to proiecl' the ·employer's·· 
proprietary. information. 

4) Set npprop.datc: record keeping n·nct· monitoring requirements. the :Pirsr Sout:'c~·. Hiring 
Adniihistration shall develop ensy-to.~use fonns and record. keeping requirements for 
documc'riting compliance· viith tlie agl'eomeilr. To· the: ,grentesr :extent possible, these 
requirements :shnu· utilize U1e emplqyer!iexistli1g reco.rd keepiilg·:sys'teiris, 'be·nonduplicntive; 
and fncilit1.1te:a coordinaied .flow of ihformntii:iir and rcifcrtals. 

5) Estab.iish. guJdtjlines· for employer'good fiiith offorts·to· comply viith :ilw first ·source. hidi1g 
requirements of this. Chapte-r. the· F.SHA \v'ill work. wil~· City de'pnrtmcnt!l to. develop 
employer :g.ood faith. effort .. requirements ·njJpr.opria,t.e= .l.o-:the· .type·s of. contraCts nnd'"p.r,qperty 
coNrncts· handled :by each depnrtment .. .Einployers:':shoH =nppoinva·ilhiisori for denlh!g with.th.e 
development and implemeruation bf the. employer's 'agre·eme~riL ·Iri thc·:everit 'lb.nt· tl)e: FSHA 
finds thnl"lbe employer ·.Ur\der:;a'·Cily ·contract :Or prb.pe!1y contnict ~as= tn~ell' actions· primnt•ily 
for the· purpose, of CircumVenting the.· requircm~rits of th'iS 'Chapter, thut employef' shall be 
subjecnothe ·smwtiuns-.se.t forth in·Seclion 83: Hl oflh!s Chn·pter. . . 

6) Set the·term of the requi'rements. 

7) Set. appropriate cnforce:ment.and snnctioriing standards ·consistenlvifth this Chapter. 
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8) Set forth the Cily's obi igutltms to develop trail'!ing .programs, job applicant refcr:rals, technical 
assistance, ar1d infonnatlon ·systems that assist the em·ployer in compiying·with this Chapter. 

9) Require the tkveloper to include notice of tl1e requirements ·of this Chapter in lcns·es, 
sublcascsr and other occupancy contra'cls. 

C •. Hii.ing:Dcdsions 

The· Contractor shall •make the final dctennination of whether an Economically Disadvantaged 
I11dfvidual-referred by the System is·"qurtlified" for the po,qition. 

D. Exceptions 

Upon application by the· Employer\ the Firs~. Source -Hiring Administration may grant an 
exception to ·any or all ofthe rcquircments·of·Chnpter83 i'ri any sittmtion \vhere ·it concludesthrtt 
compliance vJith this Chapter would cruise economic hardship. 

E. Liquidntcd DninngCS' 

The Contractor agrees: 

l) To be liable to the City :for liq!lidnted dam·ages as provided in 'this section; 

2) To be subj'e¢t to the procedures govemll1in~nforcemerit.·ofbre·nches of·tonlracts based on 
violritions of contractprovisions required by. this Chapter ns set forth in :this ·section;· · 

3) That the·Contractot's· commitmenl·to·:complyw'ith thtd=:hapteriS a.materiiil dement oftlie 
City's ·consideration for this contract; that tlie; failure of :the Contra.ctor to comply with the 
contract provisions requ_ircd by thiirChnpter·'Will ciluse.'harm- to tlit ;City .and the public .which 
is significant and. substantial but extremely difficiilt.lo: quantity; that the hilrm to ·the City 
includes: 1tot only the~ financial cost .cif funding: public assistance programs· but nlso the 
insidious but lmpossible'.lo-·quunt\fy hnrm that this con'iril'utii~Y. and:·its faJ11ilies suffer as a 
result of unemployment:· nnil thilt .the assessment of liquidritcd ·dnm'iiges of up to Five 
Thousand Dollar~ ($5;000) ·for every Mtl.ce :of a· new hity for an· yntry leve·l poS.ition. 
improperly wlthheld.by the Contructoi from the-first source liiring.process~ ns dete.m1ined by 
theFSHA.i:luring its·firstinvestif;niion of rrContrador, does notext;eed:a fnir,estimate·of the 
fiimncial iltld .other damages that the City suffers· as it. res till of the Contractor's failure to· 
comply with its''first source-·referrai contractual obligations. 

4) Thn.t.the continued failun~ by-:n Contructono·.comply with ;its firsl·source :reJerral contmct.ual 
obligations will caus.c t'ur:ther.:signific'nnt and substa'ntiUI harfu.Jo·lhe City ·nnd the.p.ubiic, .and. 
thar·a second ·assessmept.of Hquidiited· damages ofup lb Ten Tliousand .Dollars ($1 0,000) for 
each entrx level position improperly, withheld from the. FSHA1 from the time of me·· 
conclusion of the first iilvest\~:atioi1 :forward, ·ctoes :not exceed the financi!il and.otlier :dumnges 
that the··City suffers·as a result of: the Contractor's continued failure to comply witlrits first 
source refe.trnl contractual obligations; 
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5) That ·in uddjtion to the· cost of inve.sligating ·alleged ·v'ioh:i.tiohs ·under this SeCtion, the 
~amputation ,of liquidated 'damages for pw:poses of this section is bitsed o"n the following 
dntn: · 

a) The average lengU1 of stily .on public assistance ·in San Francis-co's Co.unty. Adult 
Assistance Program :is approxirnat!!IY ·41 montll!r'·al. an a~eragc: monthly grrin't. of Three· 
Hundred, Forty"eight Dollars ($348) per. month; totaling' ·ltpprOx'imatety· Fourteen 
Thousand·Thtee r-iuridred:Sevenly-nhie'D.ollurs· ($·14i379);·nnd 

b) ln 2004, the rcterHion ra'te of ndulls placed ·in emp(oyment·:programs funded. under the 
Workforce ll?vestment Ac.t·.tor.at.lcast. the ftrstsix···(6) months .of employment wll.if 84A%. 
Since qualified indiViduals· under lhe: First Stitltce program faci'(.fai. fewer 'bilrriers to 
.employment ·th!tn.,.thdl" counte·rparts in programs·· ftmdea ·bY. :the Workf6r~e 'investment 
Act:, it"iirreasonable to conclude that the ay·cr·agc length 9f empioymcnt:,for·uJ1'!.iodivltlt,Htl 
\Vhom'.the··First Source· Program. re frirs.-to. ·an:· employqr.'and. wh.oJs :hired ·ih. an:~ntry level 
position iir:at least one .. (l)·yenr; thcre~ore;Ji.quidhied.d:ul1l'!ges::thnlfollil.iFI.'vc Thbi.Js:i.l1d 
Dollurs·'($5;bQQ) for First :violati.ons and Ten .'fho'USiit1d Dollars ($.10,600) fot subseqyerit 
viqlations ns :determined by FSHA constitute n'fnir;.reasoiiablei. aridiconservaiiye.attempt 
to quatitify -the hnr'm causeiHo Hie 8ity."by the' fnilure of u .Cor\tractor to comply wiih ii':s 
first-source·reTerra:t ccintrac!wd.oblignlions. 

6) Thanhe failure of Contrnclorno .complY with this::Chttptc.r, except property :con~ractors,·.mily 
be subject. to the· debarment: and monetary ·penalties.·se:t·forth ti1 Sectlon.t::6)!3o·:et seq. ·Of: fhe 
San· Frnnciscq Administrative Codei as well as nrty other reni'edles avrlilable under lhe 
contract-or nt law: and· ·""" 

7) Thnt in the eveht ihe City is :the' prevailing party in n :c.ivi.t..aclion to recover' liquidated 
dnmnges·for br~nch of a contraCt provislon.TequireCl by thls·Chapter, the Contractor will be 
I bible Tor·lhe·Cititl'costs and reasonable attorneys fees. 

8) Viqltltion of'the requireq1ents of Chapter 83 is. subjecdo nn:itssessn'ient ofliguldated·dnrnnges 
in:..the amount of-Five< Thousand ··Db'lhi'm· ($5;000} fcir every new hire. f6r.nn Entry Level 
Position improperly. withheld frorit the. ·first SOl.ltce .hirirlg .Process. the a~se:ssment :of 
liquidnted ·dnma'ges and the evaluation of MY. defeiises·or mitigating:{ actors shnll be mil de oy 
the'FSHA. 

. F. Sul!cont~ncts 

Any: subcontract·entereci. inlo ·by ili'e Coillrnctor sHall require)he ,stJbcontractl)r to .t:;ompfy,with the· 
require·m·ents oCChupter'8:3 and ,shalt· coritain cori'tractual ·obiigations·,substnntially the same.ns· 
those set forth in this·Section, 

46. Prohibitioit ou Political Activity··with City Fundg 

In accordance \1/lth San Francisco. Adrhihistriitive ··code·· Chapter.: t'2:G, llie C,onfructor mny no.t 
pnrticip.ate in·, support; or: attempt to· influence any. politiCal cainpriignd'or ·a cnndii:lnte::or for a ballot 
m.easure (collcclively, '1Poiitical Activity."). in the·.perfo~.;munce··o(th(1:service.s ·prbVided under this 
Agreement. ·The Contrnc.tor ngrccs·to ·.comply ·\vi01 Sa.n .Francisco.Ad.minisrn.ilivciChde ·Clluptet 12:G 

· and any implementing :rules ·and· regulations r.romul.)~ated by the :City.' s Controller: The terms and 
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provisions· of Chapter I 2;0 .are incorporated herein· by {hi~ reference; .In. the eve til llic Contractor· 
violates the provisions of this· section,. Lim Cily may;. in· addition to nn.Y· other righL'l o,r remedies 
avniliible hereunder, (i)' terminate this Agreement, and·(ii)·prohibit lhe Corttrador.'from.bidtling on .. o.r 
receiving any ·new CiLy· contract: for 'a. period of. two (2) years .. The· Contrdller. will ·not .consider 
Contrnctor~s.use ofp.rofita·s a ~iolution of this section. 

47. Prescrvative~treuted Wood CtHitiliriing Atsenic 

The· Contraclo(. may. not purchiise· p'reservative:;trented \Vood ·prodi.tcts containing. arsenic In the 
performance of 'tliis Agreement unless an exemplioh fro in 'thcrequitement:s·.ofChapier 13 .o(Ule San 
Francisco Envitonment.:Code. is obtained·. from the Departmc'nt o.f the ·Enviro'nm~rit under Section 
1304 of the:Code .. The tenn ''prcservativc:.treulcd woodcon~fning arseniC;,· shri'll mcun·w·ood:(rented 
with a· preservative: U)ut contains. arseniC,· elemental arsenic,, :0r .. an arsenic copper combination; 
including·, but not liniited to, clli:otjtatcd c()pper nrseliate preservativl!. amt1.1oniacnl t;:opper zinc 
arsenate prese.r.valive, or ammoniacal:. c'Qppenirs.eiinle .. pn':se'rvative: The Contractor may ;purchase 
prescr.vntive-trc~ted wood p~oductl?:.on the: I i~t ·of environirie:ntfilly :"prc'ferilbie'nltelnutives·prepa·red ;md 
adopted by the.Dcpartment of tbc·Eiwlronment. Thi'sp~:ov,i'sion·does·nofpret.lul:lc the:Cont'rador from 
purchasing prei>ervatiVi.Hteated wood:coritU:in'ing:arsenic'forsaltwater. imme~slon·. The term "snllwnl~r · 
intnl.cr.si.or{i shnii. mean n.=pr6ssi1r6~treated \Vdbd =thnr:is Used Iur.construt:Oon.··purposes·or. faciHHe.g [bat 
ate ·pnrtinlly.or.'totally irnmersed in saltwater. 

48, Modifiention ·of Agreement 

· This Agreemei1t inny not be -modified, nor.=mny compliimce:with .any. of' lts.term!i be·\vaived; exce.pt 'by 
writteq instrument .e;{ecuted ·and ·approved in ·Jhe: snme ma1mcn~s.'lbis Agreement. The :Contractor 
shnll co.operate with the Departn1ent to submifto the;Director.,of.1;tRCinny·amendment. wo.dificntion, 
supplement,, or chnnge .. order· that would re:sultiri'·n cturitilnliv{Jncrellse·,·:of'the 'odginnl 'arnount·or this 
Agreement-by more than twenty percent'(20°/o) (HRCContr:id:Mt>dificriUO'n Form): · 

49. Adnihllstrntive:Reinedy. for Agreement Interpretation 

Should nny question arise::·ns·to'the Irteari'in&.:and.intcnt=ohlii.s :Agre·eruent; ~he: question shall,.piior to. 
nny u(hcr action or resoit ·to .. any· other :legal relikdy; .be refe'fred :m ?llrchasing :who shall decide the· 

. tru~ meaning audilntent of the Agreement. · 

so. Agrcctncnt'Made In Cnliforniuj Venue· 

The fonnation,. iriterpr~liition, and· perfonliancej)flhis: Agre·ement shnll be govemed by the··:luws of 
the State of California. Ven·ue for all Hilgatioif retritive ro the formatl6n, interpretation; nnd 
performnnce ·of:ihi$ Agreement shall be in Sim Frnric'isco. 

51. Constru'ction 

All parng(aph. qptions arc for reference o'rily .. imd · 'sha II ilot·· be~· considetcd ln construing ·this 
Agreement. 
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This contract ·sets fortlfthe eiHire·:AgreenicnCbctween' the·:piu'tics; ·l.md !i4persydo-s all other- wal or 
\vritten provisions~ THis contract may be modified only ·as··provided·:rn 'Section 48'. 

53. CoinpUnnce witid~aws 

The Qonlraetbr shall keep itself ft~lly i'ii'formcd~ ?f' .Lh,e: 'Cit)" s Charter, cpd6s, ·ordin.ances,. und 
regulutions·of ·thc·-c'ity. and· of all'·strile; rand 'federal l.aw~· in··any :manner nffe.ctitl!rthe perfortn'anC.e·· of 
this ·Agreement~ nnd must-at all i'imes··comply ·\\1itiJ·such.:Jocatcodes, ·.ordirnrnce.s; and regulti:tion,;; and 
nil .nppJiouble-:tnw~r:ns.·fhq-y· may be 'amc.ndcd. 'ft:Ot:ll.limt. ·to time •. Nol\v:lthstnnllirig::iinyLhing·.:~onfoiiled 
hcrcin::to .(hc:··contrary, if ·tHhangdn:,ariy. 1.1oc!ll codes, orditi'ailces,segutntions or :appl)cntile: .. :sbitc.·or 
federal laws, in¢luding··-any· diangps ·in :.lit'w telatei.l to the;·overs:ighb:iftlie:-¢rili'fom·ia:.Dcpartmentof 
oc·cupationril Sn'fety-·~and Health C'DOSH")( wh'lclr:cntlS~ n'n Hkrcns.e l~Fihe Qontractor's· SCQ'j)C·'bf 

serv ii;;e~ or- an . increase: in t]ii· Contriictqi~;s ··cos).~ '-to ,!p,erf6ri:Jl its; scr.vic~s·i th~ CcinlhicH'ir ina .Y:~ seek 
cquitnble:ndjustment .from t~e City·,tu.Id .. ·.'if'ngreetl'to ·:by tlie,City ,. -nny· sucli:t::qtiitiiblc':-n:djlishiiel1t §!hill 
be treated:ns a change, order uni:ledbls Agreerne'nt. 

Any service·s to. be :provided by n. ltnv..-finn .or.,nttomey,:must ·!Je.·:rcvi.ew.ed.'aJltLnpproved :ira:\\•rilihg:<in 
advance by l~e City Attomey .. No i'nvoices ·for,,services:.pro.videq qy:'Jaw·:firms or.!iflomey.s, Jndudirig, 
witho.ut-'limitation,.n~ su\x;or)trnctors .. Q(Contractor, wilr'be··paid. :lin less. the .. ptovkler rece'iVc'd,advttrice·. 
wdtlen upproval from the· City Attomey, · 

55; Supet.vlslon .of :Mhtors ~ Left·lUnnk·by- Ag.reemenfof'thc<Pilrdes- Contract· b:oes.Nilf.ln:volve· 
SupcM'Jsroi1 o'f Minors. 

· 56. Scvernbiiily 

Shoui\.1-the·-applicatidn of any.' provision or this Agr-cemc'!lt to riny:piirticiila'ffants. or:::circumstalJ.c.es· pe: 
found by .n .court df'cbh1peteilt jufisdictioil.l.o':bC: lrtvalid ·or.uri¢nfi:ircerible>men (i)jhe::-.vnilditW>f'other 
provIsions of; th ls·-Agreeinent -shall-not ·bc.>affeet~d· of; :i.ry,B.n ired ':lhereby1 .,ri nd. :(H) .-sudtp.:r.ovl1ion sh1lll 
be enforced. to the mtiximtim:·,ex.t.chLpos~·ible·.-so ns:.to effect:the: inhmr-of the "Pllrties· mid shliiL;be 
rcfoi'med ·without further action hy lhe' parties to tlie:"extent ·neeessaty to make such proVision· vtilid 
and enforceable:. 

57. Protection of.P:rivnte Information 

The Contractor hits read and agi"i:~es:,to. the terms-.set fortlr';iir Siln :Prnnc.i_sGO.,A(;htiinistrntive· Gode 
s~ctio~J~ -l.21Vt2,. "Non(lisclosure· of ·Priva1e· ln.forrnntlon;" 'and 1·2.MJ,. ''En'forceineiitn Of 
AdministratiVe. Cx'l.de.;"Chnpter· t2M, "Pr.otection of' Bf:iviite. Jrfforitritlibnt v/hich. fii.e. ih.c.ofp:()ralcd 
-hereln,.as,iffuity ,seFforth. -Th~·Gontrnotor :ng:r.ees Uiilt hny.- f~iJUre ofthe C<)r)l.u6lo(,,to·:compJy:wltlfJhe: 
requireme'hts of Secfion· 'l2Jvt2:·of:'ih-is·T'!hil.pltt .. s~rtU:be.!I!·'Irin_fcfial_.·b.rl'!a.ch 'Of -~ry_e Q.ontr.nct~ rn. such ·~n· 
event., in ndditio11 to• !'iny· othet reilicdltis·:·,il vtiihibleto .il-untler equity: qr: law; the,C_ity· may -terminnte.J~·e· 
Contract, brii~g;ri: fil_ls·e·claim adhm.agains.t.the~Contructor pursuanr'tu Chapter 6. or Chnpret'2l of: the· 
Administrative Codci .or··debar.the ·Contractor;. 

_,_.,_~.....,_,._,..._ .... 
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58. GrnffitrRemovul 

A. Graffiti is detriinental to (he health,. s<ifety, and wei fate. o'f·the. community in that it· promotes a 
pe(ception in the community· that the Jaws protecting: public and. private· property can be 
disregard~d with impunity; This·perceptionJosrcrii a·:sei1·se'ofdisrcspect of the. taw that results .in· 
nn increase in· crime; degrades the ·cqmm.unity .. imd.Jeaos:to urban bliglit; ;is detrimental .to property 
values, business oppottunities,·andthe enjoyment of life; is i'nconsisferlt ·with t.l\e·.'City's property 
maintenance goals· ai1d aesthetic stand~rds;. Tl!'ld results·. in .. additiona:I . graffiti: ana ill other 
properties beconiirig· the·:targcl Of graffiti unless it. is.:: quiCkly removed from:,p,ublk,nnd· private . 
property. Graffiti. results.:in visual. pollution a'rid'is ·a:•public)ru.iisance. Grnffitt'must:be abated as· 
quicklY as ppssible·to avoid:derrimental iinpu'cts··on the City·and-'County·nn(Vifs.res'idehts; .tmd to· 
prevent the further spread•ofgratfiti. 

. :a. The•Contrnctor.'shaH rerl:love:ntrgraffiti from nny.real property owned.odense!):by.~he.Contmctor 
in the City and County. of San: Franc:isco within· forty e'ig.\lt :{48) hours of the eadlei·· of· 
Contractor's .(i) dlscovery.or..notification of lhe-:graffiti or {il) rcccipt6frioli'fitafion ·ofthe·grnffiti 
from the. Department of.Ptihlic W,orks. This section is q·ot ii1ten'ded· to req~ire a .. Contractor to 
brench any lcuse·or·other ngreemenrthnVit.may.'·hnve concerning il!J u$e of thei,reul'~rn~perty; The 
tcrni '~grn.'ffitr' ·means -~n)' ihScriptlon~. \vordl. figul\~. rnn.i.king :or ·ct~sigr~:·that. is affi~ed, .ntufked •. 
etched, scratdhedi: qrnwn or· .Painted on any. btiildil)g\· structure, fixture· or. other. improvement. 
whether ·permanenl-or·lernporacy:f. iriCluaing:'b'y .V/ny of¢x'tlmple ·only and:Whhout.liinitaUon, signs, 
bnnners, billboa~ds· and;fendng.surroundirlg construcHcin. site:s, \vhether pilblic ·or privn'te,. without. 
the co·nserit oft he ovmer of'ihe·'PfP~r!Y orthe· owner~·s a4thoriiCd' agent\ nod whiCh ls:visible 
from the public r'ight·o'f-wuy. ·.:'Gra~fili'' Shull not. lJlClud.e: {iii) any" sigh· ·or .. biumer· tht\t is 
authorized by, and 'in'J~oinpl iance :w'ithl the ·appli.catiJe:·reqt.iirements oethe :Sll.il Ftattdsco:J,'tibl i¢ 
Works Code, the.Bnn::FrunCi'sto·Piimning;Codc.'or· thi.~·,.Silh'franc.is~o::Building Code: or (Jv) any 
murnl'or other pa:'inting or marking on.the::proptity thnfis, protect~.llus·:a wm:'k<.of:ifine·.nrtundenl1e' 
Cal ifomia :Art:P.reservntion AcL( Cnlif6rhi.rt·Civ.ir·Code:. SeC:tions!987 ·et;,seq·,) ,or.as· n·work of vi sun I 
art underthe Federal V'isual. Art.istir:Rights Act of 1990:'(17 U;s:c; §'§.'10 I efseq~): 

C. Any falh1m·. of'the Contractor to.comply with this·.s~ction. of this·.Agreemei1t shall constlttllc an 
Event'ofDeTaulteof this Agreement. 

59. Food Service W.ustc RedUction Re<1riiiei:nents 

Effective June· I, 2007, lhe·:Contrnctor:ngrees to.·cortiply. fuily w:ith and<be bound·::oy all of'.the· 
provisions ·Of the-. Food SerVice· Wnstc· Reduction· Ordin~ncei ·ns set forth. i .. n, Sim. Francisco 
Ehvironment·Code· Chapter ·161 iilclui.ling .the re·medie~· provldea,. and implernenting',guidclines and 

. rules. The provisions 'of Cha,'pter 16' are, ·1ricorporuted, herein by '.reference ·and .;made:;n part of this 
Agreement as though fully $etforth . .'ThiS pio~i~i~n:fs a tnateihil"term of:lhis Agreefni'ertt: By.eritering 
into this Agreement; the. Contrl'lctorugrees'lhar:if'itbr~ache·sthiiqirov[sioi!,Jhe City ·wm:su.ffer·. actunl 
damages that will.be impracticnl.•or. extremely. !ilfftcu'lt tO· detennirie;.'further.,lhe. Contrucl'or agrees 
that t}le .. sum of One Hundred Dci\lars ($.1 OO)·Jiq.tiidnted.;dnrn:)ges. fonl)e.:.fir~t b.re.ach,. two Jiundred 
Dollars ($200)' li~uidri.ted dama~e~ for the: seoond.:bt'each'itHne· same ·Y~nr,·ari&FNe':Hi.indred .DDIInrs 
($500) liquidated· damages for subsequent breaches..iivthe. same ye'a'r· is· reas·onable;··estimate of'the 
damage· that thf!. qty. w'ill incur bil:sed '00 the violn~ioni established 'il) 'light. cif;thf dirc'i.Jmstrinces 
existing u.t the time·.;tl\is Agreement· was n1ade. 'Suc.h· -arnounrs.hiill. not :&6 \c6nsloere~;,n. penally, hut 
rallierngree.d monetary damages· sustained. by- the City· because of:the,Contrnctor!s failure:: to ·comply 
\vith this provision . 

.,.. .. ~ . .-..> ..... -~ ... -·.~----- __..~.~--· ---~·-· ... ~ .... _....__......._._ ........ _____ ~---r--- .... --_.........,__, ....... ~-.~~-
AIRTRAJN'O&M (08·08) AGREEMENT 

Pagc18 or'33 

521 

. ContmtrNP .. Bs3s. 
Issued for Sig,n:ilure ®2908 



60. Slu very ·.Em;_msd.osure ·- Left ·Blunk by AgreeniiJnt--or tht!-:Pnrties,~ 'Goritrnct :Nol for lnsuruncc 
or AppliCilbiC'FinnrfCinl Services· oi:':TI!xtUe·s~ 

61. -Dl~>tmte -Rcsohltion 'Procedure 

A. Any- disp~tes arising:-under:th1s:.Agre.emeul iihilll .first be· dc:att 'wiUl.ocrwcien ·!Tic~bcrs·'of the: 
Oont.ractor':f:rnn'tl'the'Ci~y' s scniontiailagenYeht. Iflhe disp.utC.:'·js~riot resoly:ed, the C.qntractor:and· 
the City. agree to subniit:-:themsel~/es,:t:o: non-bind_In'~:·iniediiitiolr. The.:Parties may·. ttJCJ1· chQose .. to. 
·aroitmre·.or 'litiga·re- nny unresolved .dist:itite .. _Rtilewifor.'nr~itr.ati<m·shnll -bethbse·-set :fmth under. tile.' 
guide.l iries ofthe- American. Arbitration Association .. VenHe fi:ir':arbittlitio·n ck'·l_itlg·nucin ;shall"· be 
dafifomia. · 

B. Either Par:ty :shall.hi'\'Ve;si·xty ([50) ·days'f<?·rm lhe::dn'te o_r:dis_c~vel)'-..thny~_-c.la_im c:xist~-to b~gin the= 
dispute rescilulioh :pi'ocedure~ns· !l,gg'il1St-'the ()~her· P.i:uty. This· six.ty:·( 60)' dily lime -,'frame· mny-·'bci 
increased· upon·tiltitual ag'reenicn-t of:the.-'Pnrties. · 

-c: If. the Contrnclbr:has a cll:ii_m agn-inst:Jhc··cfty. ·withih.s'iXly.(60).-tfiiys (or withill nh.'nd~llion~hime 
fi·ame·,:a:nnutun!ly ·agreed .up<m by_ the 'Purlies)'1he:--Goiih:uctohn~!l::slil?ri:i:i.t' (<nbc.CI_t.y-a for.mnl. 
Claim·.nnd-itll urg~mtnls; justHiciitl&it!i\ c·ostor':e-~thniltes mid dcltii!ed:,.documcntation supportll1g 
its ·pos ilion; The C611lrnct6h;htill s·ubniihhe-c'liti m :Justification ·ln·.the:•follov/ing · fnrillnt: 

l) ·cover le(ler·und ccrtifibnllon tJjat the--claim is·;made:.:jn·:good:r:Hth: 

2) Sumit,lary ~tihe.cln·im,.including; 
n).- Underlying;fu·cts:-
b) ErititJeme·nt;· 
c)· CaiC.ulntiomi';~ 
d)- ConiraiH p.rovislcins:s.upport'ing ·relief~ if:,upplicrible; 

. 3) List ofdocumenis reinting to ·the ·cfn·tm; 

5). Annlys'is'of.·Cfaim merit; 

6) · Annlysis:=of:claiin .cost; '-nrid 

7) Any :attachments required :to ·supporr-the:'Clriinii 

D. If-the City:hns -a Claim ngainsHhe·.Contruct_or, wiihln srx.ty((iQ):dnys:(onVitfiln tiil•additibiinl iiltie 
frarn~. :ns ·.mutun'lly ·:!)gr~:cd:.\lp~m oy-ahe Parlies)_:.th:e::Gjwishnll.:Stlbirilt to tlle'-:·Gohtrac[or· n:· .. vi.titten 
not_ii'lc.nl'io.n of' the claim, including· a d~tnlledidcscription-ofthe•clilim 'nrid all releva'nrsupp011lng 
documentation·. 

E. The --Pitrties agree that ·nny olifiinir.not -raised i_n a:.timtily 'mnnner:by: written .-notice, as 1se't ~r~rth 
abov·e;,:und'-not first dealt -\vitlr- between--the P.a~ies'\se:nior ·mannge·me·nt; may. no toe, nsse·rted-lil 

. any Govei:nmcnrCqdo Claim, sub:>~quent litigation, ·orkgnl-'ncth:iii; · 

-~-----~- ~-~---~~--~-~~-·-~---
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.62. Airport Intellechtul Property 

· Pursuant to Resolution. NO.. 01 ~OJ (s. adopted hy the, Ah11i'irt Comii1isslon::oiLAptil 18, .200.1, .. the 
Airport ·Commission affirined·that:it will not.rolcr~t~;:,the .. unnuthori':re,d lise of' iL');inlelleci_tilril property, 
including the SFO logo, CADD ·designs, and copyrighted· publications. Ail. proposers,: bidders, 
contractorsi. tenants, pennittces,. nnd others doihf business· v/lth _;or at .. the. Airport (includi'ng 
subcontractors· and sLibremmts) may no~ use the: Airport :il1tctlectuiil-. prophiy_,. or,:-any intellectual 
property-confusingly sirnilar to.(be· Airport intcllectuai property, w'ith the AirporFDirector\s prior 
consent. 

63. LQ\ror Pcucc./ Carp Check Rule 

Without'lh-niting the·_genenility ofoth~.r:p_rovi~ions·herein requii"ihg the Cbi'itnictorto complY. with all 
Airp01t- Rules, the· Contractor shn.ll·. co.mpfy-·with the' Airport's Litbo'r:' ;Pence / Card Check Rule; 
adopted on February l, 2000, pursuant to Ai~port CommlBs.ion Resolutibn.No .. 09~6049-(thc "Ltibor 
Peace I ;Card Check Rule"). Cnpirulizeo .tei11li not-deflne·a:rn this:p,rovision arc;,de.fined'iir the Labor­
Peace/Card Check Rule . .'To coinP,Iy viith the Litoor.Peace/Gnrd:Check Rtil~. the:·Qontra·ctor .shall, 
nmon·g other actions: (i) Enter into a Labor Pence/Card· Check Rti\e; Agre·ement with 'l\ny Labor 
Org~nization··\v.hiGh· requtst~·-.:p~it;.l~ 'A~ .. ~g~eement ~nd:·~hic.h: hriB. ~e·g:~stete.u_· W~ih:-ctli&·l;;.irport .. D.ire·ctor·:.cr· 
his 1 :her designee, :within thirty.:{30) ·d!l,y,s:aftcr.'>Lnbor Peace/Citrd Check:· Rut~ -Agieemerit ·has :bceti 
requested; (ii) Not less :than 'thirty (30) -d11ys- prior ~o -the··-modification :of {hili· Agreettient, the 
Contractor· shall provide noti'c'c · try· mail to :any Lahar Organization ·or :federatlon of lnbor· 
org(l.ni7..ations whiCh,.have- registered,.witn:,'the"AtrpdrtD!redoror'li'is·:l'het-:de$ignee.-·(tegist6rcd tabor 

. -organi~tion''),_ that the·Contrac,tof.ls.:seekiQg::to 'n10:Bify: or cxtetld this Agi'.eerrierit; (iii) Upon issuTng_ 
any :request .for. proposals, invittlt_ions to ·hid; or 'simllar :rio lice; or'in any eveht not less than· thirty (30). 
dnys prior'- to cntering;-into nny St1beontrnct,,ithe:Contraotor :::hull :pro iii de ncitlcdo rilti~gisfered Ltlb6r 
Or.gnniz:itioi1s lhut :the Contni.ctor is·:seetdnwto··enter- into ·suclr Slibci:mtJ:act;;.imd (iv) -~the Contractor 
shall include in ·any subcontract ·.with' a: Subcontractor performihg services·purs.uant to any covered 
Contract, a provhi_on reqtjiring·. the. Subc:ontrnctor peiformit1g_ ·sc:r:vices-' pur~uant to .an.y covered 
Contra~t. a· provishm :requiring~ the, ·su.bcoritradlor to corn plY· w'ith .the r.eqtilrements, of the .Labor 
Pence/Card Check .. Rule: If Alrport Pirecior delehhlnes·. that the Gontrilbttir.: violated the Labor 
Peace/Card Check Rule, the AJrport:b.ir_ec.tor shaJl have· the option' to ferniirinfe tHis Agreemen't,. it\ 
addition to exercising all-'C)ther remedies avuilnble to him'/ her; 

64. Force Mitjem:c· 

· Neither Party under this Agreement shall be·lhible tci the ·other for::any'faiturei :de\uy-·or intertupdon·.of 
the:perfor,mance ... of,its obligations:.hereunder· due to c[\uscs'oi-=-cor(d.iti(>ns:b¢y'oridHhe: .. conrrcil of: that. 
Party,. including. v.iithO:ut I imitntion~ acts,o'f.God, .explosions,. fire. nnd'otner:-ucc:idents; inc hiding· those· 
resulting- from ·seismiC activity. The' Contractor shall have:· :the. :ability to: requ~st ~a·n. eq~1itable 
adjv.stment for botn dirie 'and cosr as it relines to mr-evetit.offorce majeure .nnd·-the dity 1i;npproval of 
such equitable.adjustment shall not be unreasonably Witlilleld.-

65; WarrantY' 

A. The Contractor represents and warrants· that ;it is and· Wii.J be. at :iil.J tiines:Juhy qualified and: 
capable of perforril.ing:e.very pha.se .oft he wofk!iu1cLshall. complete the· . .work ih aacoratince with. 
the terms of the::Confract Bpcumenls; Tho'CoMJ·actor vlnrJ'ahtS::that rilfwtnk'nnd rein ted :s·e..vices 
shrill be· petforined iii accordance With generally accepted pro.fessibtlai -st~nct'ards of good and 
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( 

souq<f tr!lnSit, :indl,lstry.:practkes 'hnd :au re!:Jl.tiremerits:.of the :Contrnpt Documents; 'StibjctUo'thc 
lastsen1ence ortliH;: p~rag,r·aph, tJ~e .. contractor. warmnt..'l .. that.theyJork; ·includingi.bUt'not·lftni(ed to 
enc'll ite,m .,of.:,muicrial~·; a11d .cquip.ment inc()rporated therelri',. sliiill :~:>e ·ne\v; :shall be· o'f ::=;ui4~ble· 
.grade o{its· tespective':ldnd:for"its' iriteridedllsQ, shall be:f~.6:fr9n:i :defcc~s;·in:,9esign, cngfneedng, 
· mtHeriuls·,. eohstruolion .and :wo,rkrimh$h.ip, ·:nnd,.shull::.confonn::-!n:..al.l :·re~p¢cts<V/ith'.Jill :nj)plicnble 
· req'(Jiterrtentir· ·or 'fcdGrnl, sllile: and. Jpcal li1ws .. ··uceoscs, uiid ;perrilifiir the o·riiwlilgs. and· 
·specifications: ;tnd ~II. ~e~~~ptfon.s ,set. forth: thereiit, .. ·uJ~pllcaib'Je,c6i1str~C.Hon.·codes :n!1d ·stanoard$; . 
. and· l111 otltet: ··re:quireineJJts :of the· Ctintrad Doc·um6his.: 'Notwithstanding thy.· Torego:ir1g,. the 
Gontraotot :shalhmt be· tesporislblc··,for the· .. negiigence··:qf. olh~rdn the.~:speo'iticnfi.on .. of specific· 
cquipme·nt; nia'teiials, des'igrrpnramet¢rs,. means •. or··h1ethods of oohsttubfi6h \yliere Lhnt:';i.t is. 
shown .and expre~sly -required :by,:the Contra·ct Documents; 

B. The Contra'ctor· fi.trtlier' Wl!rrants ·tha( .qperadon 'and ·mni'ntenance: metha·&;; .Ui1d·· procedures 
· employed:on· the Air'l'rain: shaiJ':Imve.iin;tb:e·:past proveiuo:be suitable'.fb'r'.the ·re~ultS cx·pecfcd, .. .If 
thc··.Contr.(lctor p,roposes to: usc:•: nn·;unpro:v.eJi: iiiid >.Uiitiied,;.(i) operation·· Of iim:int~nance;:mcthot.i: or 
procedure.: .or, (i i): part', ·'m'titerlrt Vot :coinpone1lt{ the .co.mmiss1on-imust .. be=··adviseq..-:of tli(lt. fad; iri 
ndvun<::·cr·and iri writing;.Tlle:Conirriissio'it muy/p,ennl~.expe.thnent:ntion, :bur il·tuay.::require·:spec.iiil· 
guuran·tces of tlie ·Contracli:ir:-to .cover.'the=·work :ptodut::cd :by:'llie:· .. lie\v ·'aiicl-i 'lthhidl .J1'id~od ':or the 
part,, material. or:componeilt. Any Com'ti.iissiorf itppro.vea.:·cxpedm,eritntl6ri.·d1al requi(.~s .spec:;inl. 
.gum·nntecs. by ·tlie'Corith1ttor;;v;tiJ l 'bedridoip6i•nredJn~o the:, contract by:a :contracrmodific!itlonl 

'Dhe-·Contractor:shall.pfovid6 alLot th~ labo,~;· p~rt~i'mnrerfnts ,nnd-:cotnpotients which·are. r:c·qu.U:ed 
to repair· or replace··any. ·worR wh i·ch ,doeR· imtcsn risf,Y.lhe·;qua:J itY,i ofwbfk:wn rrai:i.t:Y. ·de sed bed:'rtbove; 
aqd shrill replace and· install mW: .pnrt,ch mntednls of'hotl'lpbflelifs· whiclf·.do,not cotr~ply ·:WJth :ihe 
Con.u·nctor''s·'·Warranty fO'ra'~Jier.lti<J.of;'oi'le (I') yeilt··iiffeJ.'.ithe: re·p.ti'it.·:or:,replltcemenbis 'C.OI1ipleted.:at 
ilo ·c.ost W'the Gommissio!l:Jn .. me:·;evenLthiit lhe·\Ccmtrnc.~o.r- is no·:;,lm~get:merf'otmio·g:;'OperrtritnY '& 
Mail)t.ehance (O&M) of}Jie.:sy!ltcm'whhinJhe:wnrranty j)eribtl. theAitpoft iilust:dem.onst~nte:thiit 
eq~tipm~nt. hps .. been .malnttt'incd ·ih ·accordifnce \vim th'e' ·Ci:n1tra·ctor's written ·procedures as 
P,rovided to·-tJ\e Afrpott. 

66, C<mlrncrDocuineittS· 

TM Contract 'Documents. w~ich ~ompdse :th~·:c·l)t'i're· ;agre.t;mei1t lktWeenAhe Comrri'JsS:ion :nnd. the· 
. Contrnclor·:cpnceniirJg-'lhe Wol'k consisrofthe'followiil!f'doc'Liine'nts·; inCiudiilg:·dlt ,cliauges1 .n.ddendn; 
·and modifications thereto: 

A. Ag(eei1lent. between ·the City ·lind' ·cowity .. of· San 'Francisco · an:d Bonibardier:'Triiiisportatio·n 
(Holdings) USA.Inc:;; .Contrncr'883S' · 

B. .General Reqt,~lretnents 

c. Appendix. A:- Seriite:s·t0:be·;:provldcd.l:lythe·Con(ractor 

D. Appendix'B - Crilculntion of.Chnrges1Derem1inn(ion 6fMoml{ly .. :PaymeiliS 

R Appendix· C.,__ Incident 'GraCe!·Petiod. Table 

Fi. AppendiX.:D- K Filcfor Table __ ..._..., __ .:........:...-:-...,..,..."----

t\IRTRAIN O&M (08-08)' AGREEMENT 
Png~ 31 ·o(3) 

C.o,.nlrnct:N~::·88}$· . 
lsslled for:Bignnfutc '092908! 
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G. Appendlx.E- Spil:re Parts, Tools and.EquipmenrList 

H. Appendix F- Base Contract Pdce··Breukdo\vn 

.. ~- .. --·-· _,___,_._. - .:......,..._.__________ __._. __ .;_.,._~ ..... ~--

AIRTRAJN 0&}.1(08~08) AGREEMENT 
fiugc 32"-tif 33 
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IN WrJiNESS '\VHEREOF. the parties·liercro·;lhtvt cxcc\nccr lhhi' Agtecn.lcril on· !he day f1bir mentioned 
nbdv~ · 

CITY 
AIRfiORT COMMlSSlON 
CI'I'Y. ANt.i':COL(NTY OF 
SAN FRANCISCO'. 

~ 
. 

. . . 
\.. . ... 
. ·.· . .. ·. 

l(csolution No:· OiH>l1J·· 

Adopted· on:· September 'TGi 2008 

Approved as~to·Fonn: 

Dcnn'!(;;J, Herrera 
Ci'ti Aftorney· 

.. 
AlR'ritMN O&t.f (O~:OB) 

CONTRACTOR 

By· sign'ing-=ihis./\grccmcnt, l. cc·rttiy .1ha1 1 .have 
,rcud .and'· uncfen.:tobd pUrngl'\\ph. 35;. tht;· Ciii~· 
sttilcmont- _urgihg .. co·mpim1Cs-.. ciofttg htis'il1css:- :iil 
No111lcrn Ireland· to n1ov.e.1 toward!i.' :rtiroJvin~ 
· cmJJ.l6yincnt ·iilcqiiit'!es; .ciib6urag'ing: cdinpliimcc 
with· ·the' ·MuCBi:i(tc .PJlnclples; ·:a·nm tt'rg1'11'j§ ·snn 
Ftli'nci~l:o cci'llipaiiies· :ic{ do b'usir'tcss· .wiih 
coq16ftitloris': thli!c. iib'idc . ·:· .. ·fie' i\;!acB'iitlc 
rfn· .. r~~es;· 1/ ·.·.·:. .. . .- · · _ ·_, . 
~--IL' .·.. ?;: >v · ~ 

Au(hbrfzdf'Signn.iurc · ·.: · ·.: /· ~y;. . 
. / 

.E.d.iqii_td A. Gi~h:dci'ii- / . 
. P'rintcd' Name . 

Title 

Hic:liaH E, Fe tSkb:. 

Title-

Bonib·ardl·~·r· 'li;riiljii'po:-i:'t:a'l:!i'an· •(Holdings') U'Si,\ 'Ina·; 
Compi1il)•: Nnil'ic, 

City 'Vcndor.:Nulllbe.r· 

.P.i·etsburgh·,. PA L52·36 
Cii~-; Silite,-.Zl P 

!:~'11·'2'): 6'.5'5..,.,5'.7 oo·, 
~.rete·nbohe NimJbcl'· 

2-.5.:..,1'5-795'50' 
Federal EniploY.cr-lD;Ni:lhibcr. 

•"'•• ~ I ,! I ·~• ,., >-I ,;. •• ' .. I• f• 1 ·~ •• ;.,,' "-' 

AGII.E131\TENT .Con'iiaqr._N!1.'·~ll38. . 
Patic·J:l-~'(3.3 Tfisncd (orS·i-gJiHHirc 0929bS · 
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City and County of San Francisco 
Airport Commission 

P.O. Box 8097 
San Francisco! California 94128 

First Amendment 

THIS AMENDMENT (this "Amendment") is made as of August 1, 2013, in San Francisco, California, by 
and between Bombardier Transportation (Holdings) USA Inc. (''Contractor"), and the city and 
County of San Francisco, a municipal corporation ("City"), acting by and through its Airport Conunission 
or the Commission's designated agent, hereinafter referred to as "Commission." · 

RECITALS 

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

WHEREAS, City and"Contractor desire to amend the Agreement on the terms and conditions set forth 
herein to exercise the three--year contract extension and provide fhnding for the budget shortfall from 
escalation a11d bonus adjustments for the initial contract tenn; and 

WHEREAS, the Commission awarded this contract to Contractor on September 16, 2008, pursuant to an 
agreement to settle a dispute among the City and County of San Francisco, Bombardier Transportation 
(Holdings) USA, Inc., and Factory Mutual Insurance Company which was filed in the United States 
District Court for the Northern District ofCalifomia, case number C 04-5307 PHI, and further pursuant to 
Resolution No. 08-0173; and 

WHEREAS, Commission approved this Amendment 1 pursuant to Resolution No. 13-0156 on July 23, 
2013; and 

WHEREAS, pursuant to San Francisco Charter Section 9 .118, the Board of Supervisors by its Resolution 
No. 266-08, adopted November 18, 2008, approved the contract to Contractor; and 

WHEREAS, pursuant to San Francisco Charter Section 9 .118, the Board of Supervisors by its Resolution 
No. 0429-13, adopted December 10, 2013, approved the amendment to the Agreement; and 

WHEREAS, the Commission desires to amend the Agreement for administrative changes required by 
recently enacted San Francisco contracting ordinances; and · 

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

1. Definitions. The following definitions shall apply to this Amendment: 

a. Agreement. The tenn "Agreement" shall mean· the Agreement dated September .16, 2008 
between Contractor and City. 

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

2. Section 2. Term of the Agreement is hereby amended to extend the tcnn of the contract for an 
additional three year te"nn for a new ending date of February 28, 2017: 
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3. Section 5. Compensation is hereby amended to increase the total compensation payable by an 
amount not to exceed $42,200,000 for a new total not to exceed amount of $98,700,000. 

4. New Section 8. Submitting False Claims; Monetary Penalties is hereby replaced in its entirety 
to read as follows: 

8. Submitting False Claims; Monetary Penalties. 

Pursuant to San Francisco Administrative Code §21.35, any contractor, subcontractor or 
consultant who submits a false claim shall be liable to the City for the statutory penalties set forth in 
that section. The text of Section·21.35, along with the entire Sail Francisco Administrative Code is 
available oi1 the web at: 
htt:Q://www.amlegal.cQm/nxt/gateway.dll?t~t~mplates&fn:=default.htm&vid=amlegal:santrancisco 
_g_~. A contractor, subcontractor or consultant will be deemed to have submitted a false claim to the 
City if the contractor, subcontractor or consultant: (a) lcnowingl y 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 g~tting a false claiin 
allowed or paid by the City: (d) knowingly makes, uses, or causes to be made or used a false 
record or statement to conceal, avoid, or decrease an obligation to pay or transmit money or 
property to the City; or (e) is a beneficiary of an inadvertent submission of a false claim to the 
City, subsequently discovers the falsity of the claim, and fails to disclose the false claim to the City 
within a reasonable time after discove1y of the false claim. 

5. New Section 45. First Source Hiring Program is hereby replaced in its entirety to read as 
follows: · 

45. li'irst Source Hiring Program 

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

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

( l) Set approp1iate hiring and retention goals for entry level positions. The employer 
shall agree to achieve these hiring and retention goals, or, if unable to achieve these goals, to 
establish good faith effmts as to its attempts to do so, as set forth in the agreement. The agreement 
shall take into consideration the employer's participation in existing job training, referral and/or ' 
brokerage programs. Within the discretion of the FSHA, subject to appropriate modifications, 
participation in such programs maybe certified as meeting the requirements of this Chapter. Failure 
either to achieve the specified goal or to establish good faith efforts will constitute noncompliance 
and will subject the employer to the provisions of Section 83.10 of this Chapter. 
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(2) Set first source interviewing, recmitment and hiring requirements, which will 
provide the San Francisco Workforce Development System with the t1rst opportunity to provide 
qualified economically disadvantaged individuals for consideration for employment for entry level 
positions. Employers shall consider all applications of qualified economically disadvantaged 
individuals referred by the System for employment; provided however, if the employer utilizes 
nondiscriminatory screening criteria, the employer shall have the sole discretion to interview ancl/or 
hire individuals referred or certified' by the San Francisco Workforce Development System as being 
qua!jfied economically disadvantaged individuals. The duration of the first source interviewing 
requirement shall be detennined by the FSHA and shall be set forth in each agreement, but shall not 
exceed 10 days. During that period, the employer may publicize the entry level positions in 
accordance with the agreement. A need for urgent or temporary hires must be evaluated, ai1d 
appropriate provisions for such a situation must be made in the agreement. 

(3) Set appropriate requirements for providing notification of available entry level 
positions to the San Francisco Workforce Development System so that the System may train and 

· refer an adequate pool of qualified economically disadvantaged individuals to participating 
employers. Notification should include such information as employment needs by occupational 
title, skills, ancl/or experience requiredj the hours required, wage scale and duration of employment, 
identification of entry level and training positions, identification of Engiish language proficiency 
requirements, or absence thereof, and the projected schedule and procedures for hiring for each 
occupation. Employers should provide both long-tennjob need projections and notice before 
initiating the interviewing and hiring process. These notification requirements will take into 
consideration any need to protect the employer's proprietary infom1ation. 

. ( 4). Set appropriate record keeping and monitoring requirements. The First Source 
Hiring Administration shall develop easy-to-use fom1s and record keeping requirements for 
documenting compliance with the agreement. To the greatest extent possible, these requirements 
shall utilize the employer's existing record keeping systems, be nonduplicative, and facilitate a 
coordinated flow of infonnation and referrals. 

(5) Establish guidelines for employer good faith efforts to comply with the first 
source hiring requirements of this Chapter. The FSHA will work with City departments to develop 
employer good faith effort requirements appropriate to the types of contracts and property contracts 
handled by each department. Employers shall appoint a liaison for dealing with the development 

·and implementation of the employer's agreement. In the event that the FSHA finds that the 
employer under a City contract or property contract has taken actions primatily for the purpose of 
circumventing the requirements of this Chapter, that employer shall be subject to the sanctions set 
fmih in Section 83.10 ofthis Chapter. · 

( 6) Set the tenn of the requirements. 

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

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

(9) Require the developer to include notice of the requirements of this Chapter in 
leases, subleases, and other occupancy contracts. 
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c. Hiring Decisions. Contractor shall make the final determination ofwhetber an 
Economically Disadvantaged Individual refe1Ted by the System is "qualified11 for the position. 

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

e. Liquidated Damages. Contractor agrees: 

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

(2) To be subject to the procedures governing enforcement ofbre<Jches of contracts 
based on violations of contract provisions required by this Chapter as set forth in this section; 

(3) That the contractor's commitment to comply with this Chapter is a matedal 
element of the City's consideration for this contract; that the failure of the contractor to comply with 
the contract provisions ·required by this Chapter will cause harm to the City and the public which is 
significant and substantial but extremely difficult to quantity; that the ham1 to the City includes not 
only the financial cost of funding public assistance programs but also the insidious but impossible 
to ·quantify hann that this community and its families suffer as a result of unemployment; and that 
the assessment of Liquidated damages of up to $5,000 for every notice of a new hire for an entry 
level position improperly withheld by the contractor from the first source hiring process, as 
detemtined by the FSHA during its first investigation of a contractor, does not exceed a fair 
estimate of the financial and other damages that the City suffers as a result of the contractor's 
failure to comply with its first source referral contractual obligations. 

( 4) That the continued failure by a contractor to comply with its flrst source referral 
contractual obligations will cause further significant and substantial harm to the City and the public, 
and that a second assessment of liquidated damages of up to $10,000 for each entry level position 

· improperly withheld from the FSHA, from the time of the conclusion of the first investigation 
forward, does not exceed the financial and other damages that the City suffers as a result of the 
contractor's continued failure to comply with it::; first source_ referral contractual obligations; 

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

A The average length of stay on public assistance in San Francisco's Courity 
Adult Assistance Program is approximately 41 months at an average monthly grant of$348 per 
month, totaling approximately $14,379: and 

B. In 2004, the retention rate of adults placed in employment programs, 
fimded under the Workforce hrV~estment Act for at least the first six months of employment was 
84.4%. Since qualified individuals under the First Source program face far fewer barriers to 

· employment than their counterparts in programs funded by the Workforce Investment Act, it is 
reasonable to conclude that the average length of employment for an ii1dividual whom the First 
Source Program refers to an employer and who is hired in an entry level position is at least one 
year; therefore, liquidated damages that total $5,000 for first violations and $10,000 for subsequent 
violations as determined by FSHA constitute a fair, reasonable, and conservative attempt to 
quantify the hann caused to the City by the failur:e of a contractor to comply with its flrst source 
referral contractual obligations. 
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( 6) That the failure of contractors to comply with this Chapter, except property 
contractors, may be subject to the debarment and monetary penalties set forth in Sections 6.80 et 
seq. of the San Francisco Administrative Code, as well as any other remedies available under the 
contract or at law. 

Violation ofthe requirements of Chapter 83 is subject to an assessment of liquidated 
damages in the amount of $5,000 for every new hire for an Entry Level Position improperly 
withheld from the first source hiring process. The assessment of1iquidated damages and the 
evaluation of any defenses or mitigating factors shall be made by the FSHA. ' 

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

6. . New Section 63. Labor Peace I Card Check Rule is hereby replaced in its entirety to read as 
follows: 

63. Labor Peace I Card Check Rule. Without limiting the generality of other provisions herein 
req•Jhiilg Cnntr;;ctnr to C\,iilply with an Airpurt Rules!: Contractor shall comply YVith the ~A~irport's 
Labor Peace I Card Check Rule, adopted on Febmary 1, 2000, pursuant to Airpmi Cmmnission 
Resolution No. 00-0049 (the "Labor Peace/. Card Check Rule"). Capitalized tenns not defined in 
this provision are defined in the Labor Peace/Card Check Rule. To comply with the Labor 
Peace/Card Check Rule, Contractor shall, among other actions: (a) Enter into a Labor Peace/Card 
Check Rule Agreement with any Labor Organization which requests such an agreement and which 
has registered with the Airpmt Director or his I 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 oflabor organizatio1,1s which have registered with the Airport Director or 
his I her designee (registered labor organization"), that Contractor is seeking to modify or extend 
this Agreement; (c) Upon issuing any request for proposals, invitations to bid, or similar notice, or 
in any event not less than thilty (30) days prior to entering into any Subcontract, Contractor shall 
provide notice to all registered Labor Organizations that Contractor is seeking to enter into such 
Subcontract; and (d) Contractor shall include in any subcontract with a Subcontractor performing 
services pursuant to any covered Contract, a provision requiring the Subcontractor perfonning 
services pursuant to any covered Contract, a provision requiring the Subcontractor to comply with 
the requirements of the Labor Peace/Card Check Rule. If Airport Director determines that 
Contractor violated the Labor Peace/Card Check Rule, Airport Director shall have the option to 
tenninate this Agreement, in addition to exercising all other remedies available to him I her. 

' 

7. New Section 67. Cooperative Drafting is hereby added to the Agreement, as follows: 

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

8. New Se.ction 68. Federal Non-Discrimination Provisions is hereby added to read as follows: 
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68. 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 Secretacy, Part 21, Nondiscriln.itiation in.Federally-Assisted Programs of the 
Department ofTransportation- Effectuation ofTitle 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, national origin or 
sex shall be excluded fl·om 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 migin 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 Federally~ 
Assisted ProJ;,trams of the Department of Transportation·- Effectuation ofTltle VI of the Civil 
Rights Act of 1964, and as said Regulations may be amended. These Regulations are incorporated 
as though fully set forth herein. Contractor agrees to include the above statements in any 
subsequent contract that it enters into with subcontractors and cause those agreements to similarly 
include the statements, and cause those businesses to include the statements in further agreements. 

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. . 

9. Effective Date. Each of the modifications set forth in Section 2 shall be effective on and after 
August 1, 2013. 

10. Legal Effect. Except as expressly modified by this Amendment, all of the tem1s and conditions of 
the Agreement shall remain unchanged and in full force and effect. 
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IN WITNESS WHEREOF, Contractor and City have executed this Amendment as of the date first 
referenced above. 

CITY 
AIRPORT COMMlSSlON 
CITY AND COUNTY OF 
SAN FRANCISCO 

By: ==c...-.,u o Y\. c.-c..,.~ . 
John L.M~t\n, Airpmt Di( ctor Q..,._ 

Attest: 

\l /' 
By ' Ll \...Ltt---r-L~r ~ · 

Resolution No: I~ -0 l~ 

Adopted on: _ ,j!Llv\ J-:3 lJ-6 E2_ 

Approved as to Form: 

. Dennis J. Henera 
City Attorney · 

By 

AIR.-550 (7~ 11) 

CONTRACTOR 

Bombardier Transp01tation (Holdings) USA Inc. 
Company Name 

40554 
City Vendor Number 

1501 Lebanon Church Road 
Address 

Pittsburgh, PA 15236 
City, State, ZIP 

(412) 655-5700 
Telephone Number 

25-1579550 
Federal Employer TD Number 
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CITY AND COUNTY OF SAN FRANqSCO 

CONTRACT ORDER 

CONTRACT '\VITH: 

BOlVffiARDIER TRANSPORTATION CHOLDINGS).USA, T.NC. 

1501 LEBA."l'ON CHURCH ROAD 
PITTSBURG, P A 15236-1491 

MODIFICATION 

FOR THE PURPOSE OF: CT#8838- MODIFICATION NO 2/ ENCUMBRANCE FOR FY 2014-2015 

ORIGINAL 

{ INCREASE 

DECREASE 

DATE CHANGE ONLY 

TO PROVIDE AlRTRAIN OPERATIONS AND MAlNTENANCEFOR FIVE YEARS IN THE AMOUNT OF $56,500,000. MODIFICATION NO 1 AMENDS 
THE CONTRACT FOR ADMINISTRATIVE CHANGES REQUIRED BY RECENTI.. Y ENACTED SAN FRANCISCO CONTRACTING ORDINANCES, 
EXrENDS THE TERM FOR AN ADDIDONAL THREE YEAR TERM FOR A NEW ENDING DATE OF FEBRUARY .28, 2017, AND INCREASES THE 
TOTAL CO!v!FENSATION BY S42,200,000 FORA NEWTOTALNOTTO EXCEED AMOUNT OF S98;700,000. MODIFICATION NO 2 ADDRESSES 
THE REPLACEMENT OF OBSOLETE EQUIPMENT AND INCREASES THE AGREEMENTBY$1,843,834 FORA TOTAL NOT TO EXCEED AMOUNT 

I * 

1--

DEPARTMENT: 

27 AIRPORT COMMISSION 

DEPARTMENT CONTACT 

LEE MITCHELL 
D~ptJDh"./Scc. Fund·GrolllllFd/ 

COMi>t.NC.. C:OP.I!S VENDOR NO 

9070-44-90 40554-01 

JOB NO. 

PERIOD COVERED• 

3/1/09-2/28/17 
Insurance Required Amount 

Worke~'s Comp. $1,000,000 

CONTROLLER NO. 

DPAC15001187 

TELEPHONE NO 

(650) 821-7661 
DATE: 

~1~~~ftl:'i~i.$$li!liW:*~ 
' PAGE: 

_I_OF_l 

DEPARTMENT CONTRO~ NO. 

AC 

AMOUNT: 

S630,000.00 
Expiration Date 

:z/1/2015 

OF S100,543,&:i4. !-----~----+--------+------_.;_---! 

SFIA No. 08-0173, 13-0156, 14-0104· 

BOA!ID OF SuPERVISORS FILENo. 080942, 1301!79. 14074:Z 

ORDINANCE No. 266:.0&; 429-13,328-14 

ENCUMBRANCE FOR FY·OS-09 s 3;657,796.76. DPAC09001226 

ENCUMBRANCE FOR FY 09-10 $ Jf,87&,7!7.79 DPAC10000804 . 

ENCUMBRANCE FOR.FY 10-11 s 11,645,763.03 DPAC11000647 

ENCUMBRANCEFORFY 11-1.2 s !1,679,916.41 DPAC1200052S. 

ENCUMBRANCEFORFY 11-l2 $ 456,720.00 DPAC12M0673 

ENCUMBRANCE FOR FY 12· 13 s 12,046,587.43 DPACl3000666 

ENCUMBRANCE FOR FY 13-14= $ 12,302,600.00 DPAC14000172 

AlRTRAlNOPN 

AlRTRAlNOP.N 

AIRTRAJNOPN 

AIRTRAJNOPN 

CAPIT.AL 

AlR:rRJJNOPN 

AlRTRAlNOPN 

ENCUMBRANCEFORFY 14-!S S 12,600,bOO.OO DPAC!5000764 AlRTR.L.JNOPN 

~iff~~~!£J3§il]':!i1.i;;:;~f::'ii}:;~}i;~;::s-;~+:~\i6t6;ou·o:o:a~;p~~~$Itfo}J.:~~:0'if.'~~Jj!!i)ig~1:1ll!i; · 
TOTALCERTIFIEDAMOUNT $ 76.&98,!1!.42 

TOTAL CONTRACT AMOUNT: 

CONTRACT PERIOD: 

CONTACT PERSON: 

S!OO,S43,834.00 

MARCH l, 2009 THRU FEBRUARY 18,2017 

LEE MJTCHELL(650) 821-76<51 

;~:n!ITF.~~~rm~!i~~ii#Jlm~~ff.liflllf~E~.~!fil.€!!1liJ~ffli?.~f~8;,.~\ffffiffFS!iTI!i¥il]~Jil!il~'I~m~~ll?.i1ilf~~.ffill11Th1S~!1T®f~l~t[.-.~~l.~Wff.@ll-~~-

Chie.r Adminis-trntive Officer, 

}Joard -of supervisor' 

Amount Index Code 
sr .. 

~ 01 $579.69-3.00 AIR9268Xl3B 
{)2 $50,307.00 AIR9268X98C 

Comp. Gen. Liab. $2,500,000 <i/3012015 

Automobife $1.,000,000 21112015 

Umbrella $7,500,000 6/30!20'15 

Others .N1A Ni.-\. 
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P.O. Box 8097 

San Francisco, CA 94128 
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City and County of San Francisco 
Airp01i Commission 

P.O. Box 8097 
San Francisco, California 94128 

Modification No. 2 

THIS MODIFICATION (this "Modification") is made as of.May 20, 2014, in San Francisco, California, 
by and between Bombardier Transportation (Holdings) USA Inc. (''Contractor"), and the City and 
County of San Francisco, a municipal corporation ("City"), acting by and through its Airport Commission 
or the Commission's designated agent, hereinafter referred to as ''Commission.'' 

RECITALS 

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

WHEREAS, City and Ccmtractor desire to a:mend the Agreement on-the terms. and conditions set forth 
herein to address the replacement of obsolete equipme:nt; anti 

WHEREAS, the Commission awarded this contract to Contractor on September 16, 2008, pursuant to an 
agreement to settle a dispute among the City and County of San Francisco, Bombardier Transportation . 
(Holdings) USA, Inc., and Factory Mutual Insurance Company which was filed in the United States 
District Court for the Northern District of California, case number C 04-5307 PJH, and further pursuant to 
Resolution No. 08-0173; and 

WHEREAS, pursuant ~o San Francisco Charter Section 9.118, the Board of Supervisors by its Resolution 
, No. 266-08, adopted November 18, 2008, approved the contract to Contractor; and 

WHEREAS, Commission approved Modification No. 1 pursuant to Resolution No. 13-015 6 on July 23, 
2013; and 

WHEREAS, pursuant to San Francisco Charter Section 9.118, the Board of Supervisors by its Resolution 
No. 0429-13, adopted December 10, 2013, approved the modification to the Agreement; and 

·WHEREAS, Commission approved this Modification No.2 pursuant to Resolution No. 14-0104 on May 
20,2014;and 

WHEREAS, pursuant to San Francisco Charter Section 9, 118, the Board of Supervisors by its Resolution 
No. 328-14, adopted September 9, 2014, approved the modific.ation to the Agreement but reduced the not 
to exceed amount by $4,340 for a new not-to-exceed amount of $100,543,834; and 

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

1. Definitions. The following definitions shall apply to this Amendment: 

a. Agreement. The term "Agreement" shall mean the Agreement dated September 16, 2008 
between Contractor and City, as amended by the: 
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Modification No. 1, dated August 1, 2013. 

b. Other Terms. Ter1ns used and not defi11ed ~u tills Modification shall have tl1e 1neanings-
assigned to such terms in the Agreement. 

2. Section 4. Services Contractor Agrees to Perform of the Agreement is amended to adc:fress the 
replacement of obsolete equipment as detailed in the New Appendix G, Tasks 1-4. 

-3. Section 5. Compensation is hereby amended to increase the total compensation·payable by an 
amount not to exceed One Million Eight Hundred Forty 'Three Thousand Eight Hundred-Thirty Four · 
Dollars (1, 843,834) for a. new total not to exceed amount of One Hundred Million Five Hundred Forty 
Three Thousand Eight Hundred Thirty Four Dollars (100,5.43,834). 

4. Appendix E. Spare Parts, Tools, and Equipment List is hereby replaced in its entirety with the 
new Appendix E-1. 

5. New Appendix G. Appendix G is hereby added to the Agreement to address replacement of 
obsolete equipment covered under the contract. Performanc~ of the Tasks in Appendix G is subject to 
mutually agreeable terms and conditions, which shal~ be established prior to the start of each task. 

6. Effective Date. Each of the modifications set forth in Section 2 shall be effective on and after May 
20,2014. 

7. Legal Effect Except as expressly modified by this Modification, all of the tenus and conditions of 
the Agreement shall remam unchanged and in full force and effect. 
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IN WITNESS WHEREOF, Contractor and.City have executed this Amendment as of the date first 
referenced above. 

CITY 
AIRPORT COMlviTSSION 
CITY AND COUNTY OF 
SAN FRANCISCd 

~- .............. __._,X· 

By: 

Attest: 

,_ .... -· 

~- . r) 
! _ ( \jjfl, '' f " Vit in• tk/ / .. 
tly ~--~''-_...».--f 0.../V r~1 v1 seat C ramatti, Secretary 

Airej Commissio/ ., 

Resolution No: / t-0 }6 4 " 
Adopted on: IJ!~~ /1, (}/) j f' 

u 
Approved as to Form: 

Dennis J. Herrera 
City Attomey 

By 
nstance Menefee 

Deputy City Attorney . 
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CONTRACTOR 

Authorized Signatur~ 

A l·p i (\ A u n1 1'1 (, c, 
Printed Name 

Title 
Vf 

Bombardier Transpotiation (Holdings). USA me. 
Company Name 

40554 
City Vendor Number 

1501 Lebanon Church Road 
Address 

Pittsburgh, PA 15236 
City, State, ZIP 

(412) 655-5700 
Telephone Number 

25.:1579550 
Federal Employer ID Number 
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Appendix G 

Task 2: AirTrain DrS Replacement 

General ProJect Scope 

Contractor will replace 128 light-emitting diode (LED) signs currently used at all AirTrain stations with 
46' iiquid-crystal display (LCD) monitors using existing support beams and infrastructure. 

The LCD sign replacements shall be fully Qompatible with the current RS-422 serial network. The signs 
shall be fully addressable and controlled by the Bombardier supplied Computer Interface Control System 
(CICS) already ib.stalled. · 

The signs shall be mounted to the existing support beams at each Air Train station using off-the-shelf 
mounting hardware and in a fashion that allow::; for easy replacement. The signs shall operate fully on the 
existing signal and power wiring. Contractor shall perform over-site of all phases of the installation. 

Mechanical 

Contractor will replace the current double-sided LED signs with two single sided 46" LCD signs. Both 
signs must be identical; they must be configured with the same RS-422 address and content look-up table 
currently used by the Bombardier ClCS in order to display identical content. 

o LCD: 46" 
e Resolution: 1920 X 1080 
o Brightness; 700 Nits 
• Weight: 35KG 

Electrical Components 

• RS422-to-RS232 Serial Adapter with daisy chain out and surge suppression. 
• 120/240VAC Power Supply with standard 3-prong AC Plug input, IEC-320-Cl4, 

Power consumption: -120W per display 

Software Requirements 

Contractor will load each unit with customizable VideoPoster-111 firmware running on Windows based 
software, which is required to generate the content and playlists for the retrofit signs. The playlist'will be 
a "bit map (BMP)-trigger content loolrup table". The software will allow the user to generate a playlist 
and specify a specific file in the playlist using a BMP-trigger. This playlist and a BMP-trigger data will 
be uploaded to the VideoPoster-111 via USB flash drive. · 

Installation 

The following will be done· at each display location: 

• Remove existing LED sign, disconnect AC power, and remove two support tubes from bottom of 
8" x 4" horizontal support arm. 

" Install AC junction box to bottom of support arm 
• Install Peerless SLT646 mount to each side of support ann using ( 4) Hillman W' Strap-toggles 

per mount. 
• Displays will be located as high as possible off the floor. 
• AC for displays will be hardwired in the AC junction box. 
• Connect data cable. 
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Appendix G 

Task 2: AirTrain UPS Replacement 

o Old LED signs will be removed from each station. 

Final Acceptance: 

The following will be perfonned to verify final acceptance: 

., Upon final completion of software design the contractor will provide one complete LCD sign 
· unit to the SFO site for demonstration purposes. 

c. Demonstration ui:llt must be operating on final design software. 
c Demonstration unit will be connected to the sign controller to verify proper functionality . 
., Demonstration unit must fully recognize and properly display both automated and operator 

generated text from CICS sign controller .. 
., Demonstration sign will operate continuously without failure for 14 days to verify software 
.~~ . 

o Upon completion and approval from Air Train management of the above functions contraCtor 
will proceed with manufactUring all units. 

o Once units arrive on site a quality assurance inspection will be performed prior to installation. 
" After QA inspection the install;ttion of each unit can begin. Installation process will be 

inspected to confirm proper mounting. 
o A final test of each unit will be performed after installation to ensure communication with 

existing sign controller. 
~ Contractor to ensure.any debris from project has been removed from all areas upon 

completion ofjob. 

Warranty 

Each unit will carry a standard warranty of 1 yeaJ on all parts fi·om date of purchase. 

Task Cost 

Software Engineering and Development 

Mechanical Design of Enclosure 

On Site Demonstration - LCD and controller to confmn 
functionality 

Complete two LCD set with controller and enclosure for 
Demonstration (material) 

128 units plus 4 spares (material) 

CA Sales Tax- 8.75% on material only 

FCC Certification Testing 

Installation labor and LCD mounting hardware 

Onsite training· and commissioning 

Shipping of material to site 

Develop Graphic Content - Illium Co. 

Bombardier Project Management Fee (15%) 

CA Sales tax- 8.75% on Mark-up 

Total Task 1 Cost 

AIR-550 (7-11) Appendix G- Page 2 of 8 

539 

$48,000 

$7,500 

$2,000 

. $10,000 

$357,600 

$32,165 

$5,000. 

$70;000 

$8,000 

$5,000 

$25,000 

$80,715 

$7,063 

$658,043 
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Appendix G 

Task 2: AirTl·ain UPS Replacement 

General Project Scope 

Contractor will replace 13 obsolete UPS units used to supply back -up power to vital Ab:Train equipment. 
UPS locations and sizes are as follow: 

Location Equipment Description Manufacturer Model 

Bldg. 679 PDS lOkVAIPMUPS IPM BPII-30-2020 
Bldg. 679 PDS lOlcVAIPMUPS IPM BPIT-10-2020 

LotC. 20kVA IPM UPS IPM BPII-10-2020 
Bidg. 679 Control Center 20lcV A IPM UPS IPM BPIT-25-2020 

Westfield Road lOlcVAIPM UPS IPM :SPII-25-2020 
fut. Garage - A lOlcVA IPM UPS IPM BPII-30-2b20 

fut. Terminal - A lOkVA IPM UPS IPM BPII-25.:.2020 
Rental Cat Center 20kVAIPMUPS IPM BPII-25-2020 

Terminal - 1 Garage lOkVA IPM UPS JPM BPII-25-2020 
Terminal- 2 Garage lOkVAIPMUPS IPM BPII-25-2020 
Terminal- 3 Garage 10kVAIPMUPS lPM BPII-25-2020 

Tnt. Terminal - G 101cVAIPMUPS IPM BPII-25-2020 
Int. Garage - G lOkVAJPM UPS IPM BPII~25-2020 

The UPS replacements shall be fully compatible with current power and network requirements. The UPS 
shall be able to communicate current operating and alarm conditions to the Bombardier supplied 
Computer Interface Control System (CICS). The UPS units shall have maintenance by-pass switches 
(.lllowing complete bypass of each unit for maintenance purposes. Under a loss of input power condition, 
each UPS unit shall have the ability to supply power to all connected equipment for a minimum of 120 · 

·minutes. · 

The UPS units shall be mourited onto existing maintenance pads using standard hardware. UPS unit shall 
operate using existing power input voltage and existing communication wiring. Contractor shall perform 
oversight of all phases of the installation. · 

Technical Specifications· 

Contractor shall properly mount each UPS unit onto existing maintenance pad provided at each location. 
Each unit shall utilize maintenance free batteries and have adequate ventilation to keep batteries at proper 
operating temperatures. Each UPS units shall meet the following criteria: 

• Efficiency- better than 90% at full load and 85% at half load. 
.. Be Field Upgradable 
• fuverter/Rectifictr- Transformer Free IGBT with PWM 
• Audible Noise- Less than 50 db 
• Battery- Maintenance free with external battery cabinet 
• Charging Method- ABM Technology 
• Integrated maintenance bypass switch 
• Comply with the following standards- IEC 6204-1, IEC 60950-1, IEC 62040-2, IEC 62040-3 
" X Slot- 2 Communication Bays 
• Serial Ports - 1 
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Appendix G 

Task 2: Au-Train UPS Replacement 

e Relay Input/qutput Ports -.2 progn:immable 

Electrical Components 

$ Input wiring- 3phase 
o Input Voltage- 208/380 at 50.60hz configurable 
o Frequency- 45-60HZ 
o Input THD - Less than 45% 
e Soft Start Capability 
o Interual Bade-up Protection 
o Output wiring- 3phase 
.. Output Voltage- 208/380 at 50/60hz 

Installation 

At each WS location, Contractor will: 

~ Re-configure power around existing TJPS units to allow the AirTt(lin system continued operation 
without interruption while UPS unit is being replaced. 

o Remove existing UPS units and aflbatteries. 
¢1 Install new UPS unit onto existing maintenance pads. 
o Install maintenance bypass switch 
• Test each unit to confirm communication with CICS. 
o Load test unit battery operation to confirm 120 minute run time 
• Remove old UPS unit and batteries from site. 

Final Acceptance: 

The following will be performed to verify proper function of each UPS unit. 

o Inspect each UPS unit to verify all technical specifications have been met. 
e Inspect each unit to confirm build quality. 
e Inspect each unit for proper mounting to existing maintenance pa<i 
e Inspect each units wiring for proper terminati.on upon final connectiolL 
., Test each unit under full load conditions to verify it meets the 120 minute run time 

. requirement. 
e test each unit to ensure proper transmission of operating status and alann conditions to 

control center. 
e Verify proper disposal of all old UPS units and all batteries. 

·Warranty: 

Each unit will carry the following on-site v;_~arranty: 90 days labor and 1 year parts from date of purchase. 
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Appendix G 

Task 2: Ail·Train U:PS Replacement 

Cost of Project 

Item Qty Description Unit Price 

Eaton 9355 Powerware Series 20kV A/18kW 3-Phase 
UPS System with Internal Batteries, 18 Minute 

1 3 
Runtime At Full Load, Input/Output 208V/208V, .Unit Is 

$15,300 $45,900 
Scalable To 30lcVA with Connect UPS-X Web/SNMP 
CardPart#KB2013100000010. For locations, Lot C, 
Bldg. 679 Control Ce11ter and Rental Car Ce~ter 

9355 20kVA 4 String Line & Match Extended Battery 
Cahinet and Batteries. Two EBC72' s Per UPS In 

·2 6" 
Addition To Internal Batteries Will Achieve 114 

$8,999 $53,994 
Minutes Of Run Time At Full LoadPart#l03004868. 
For locations, Lot C, Bldg. 679 Control Center and 
Rental Car . Center 

Eaton 9355 Powerware Series 10kV A/91cW 3-Phase 
UPS System With Internal Batteries, 8 Minute Runtime 
At Full Load, Input/Output 208V/208V, Unit Is Scalable 

3 10 
To 15kVA WithConnectUPS-XWeb/SNMP Card 

$10,271 $102,710 Part#KA1011100000010. For Locations Bldg. 679 
PDS, Bldg. 679 PDS, Westfield Road, Int., Garage- A, 
Int. Terminal A, Terminal1 Garage, Tennina12 Garage, 
Terminal- 3 Garage, I;n.t. Tenninal ~ G, In~. Garage - G 

9355 1 OlcV A 2-High Line & Match Extended Battery .. 

Module And Batteries. Two EBM96' s Per UPS In 
Addition To Internal Batteries Will Achieve 124 

,4 20 
Minutes Of Run Ti1ne At Full Load Part #1 03004193-

$5;849 $116;980 
~501. For Locations Bldg. 679 PDS; Bldg. 679 PDS, 
Westfield Road, Int. Garage- A, Int. Tenninal A, 
Terminal 1 Garage, Terminal2 Garage, Terminal- 3 
Garage, Int. Terminal- G, Int. Garage- G ' 

5 13 Maintenance Bypass Panels For PW9355 10kVAAnd 
$1,648 $21,424 

20kVA 

6 13 Remove Old UPS Systems, Batteries and Battery Rack $1,879 $24,427 

7 1 
Three Phase 480 to 208 30lcV A Transformer For 

$1,947 ' $1,947 20lcV A UPS At Lot C 

Labor- UPS Electrical Installation. This includes work 
that can be completed during regular business hours as 
well as work performed after hours. Also includes all 

8 13 electrical materials. Current electrical box attached to $3,900 $50,700 
lower baclc.of existing UPS units will be used and 
properly installed to the existing pad as an Input/Output 
box. 
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Item Qty 

9 13 

10 1 

11 1 

12. 1 

13 1 

14 1 

AIR-550 (7-11) 

Appendix G 

Task 2: AirTrain UPS Replacement 

Description Unit Price 

Factory Startup & 1-Year Warranty (During Regular - Included 
Business Hours 

Freight (Cost Based On Complete Shipment- No Split - $9,992 
Shipments) 

Labor- Removal from Site and proper Disposal of UPS - $12,000 
units and all batteries 

CA Sales Tax on material at 8.75% - $32,146 

Project Management- Bombardier (15%) - $66,011 

. CA Sales tax- 8.75% on Mark-up - $5,776 

Total Task 2 Cost $544,007 
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AppendixG 

Task 3: AirTrain Vehicle Flooring Replacement 

General Project Scope 

Contractor will replace worn flooring in all 38· AirTrain vehicles. Contractor shall use the following 
product for all vehicles: 

• Dura-Tile L T -50, Manufactured by the Pawling Corporation 
• Height: 3/8" (+1/8''-0") . . 
• Size: 1211 x 12n tiles 
• Installation: Glue-down using waterproof marine based glue 
" Material: 100% Recycled Rubber 
.. Color: Blue 
• Construction: Rugged tire cord bonded to fiberglass backing 
.. Static Coefficient ofFriction Ratio: Dry 0.67, Wet 0.89 (ASTM D-2047) 
"' Flammability: Exceeds (FF-1-70) flammabilityrating 

Installation 

Contractor will perfonn the following on each vehicle: · 

• Demolition and disposal of existing flooring arid upholstery mat_erial (recycle wh~re possible). 
.. Clean and prepare floor for new material 
o Installation of 270 Sqft of 12" X 12" LT -50 carpet tiles per vehicle. 
o Replace existing carpet on both end compartments wi¢. customer supplied carpet. 
• Quotation based on the availability of two (2) vehicles at a time. 

Final Acceptance 

• Each vehicle will be inspected by AirTra:inmanager to ensure installation quality prior to vehicle 
being released froth the shop. 

Warranty 

Each vehicle will carry the following on-:site. warranty: 90 days labor and 1 year on material from date of 
purchase. 

Task Cost 

AitTrain Flooring Installation x 3 8 Vehicles (Includes 
Freight) 

CA Sales Tax- 8.75% on Material 

Labor to Remove and Install Flooring 

Labor to Install Side Wainscoting 

Bombardier Project Mal).agement Fee (1 0%) 

CA Sales tax- 8.75% on Mark-up 

Total Task 3 Cost 
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$111,430 

. $17,100 
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Appendix G 

Task 4: Replacement of Worn or Obsolete Equipment 

Scope 

As indicated in Appendix B General Requirements, 7.0 Repair and Replacement ofParts, Components or 
Materials, Contractor when necessary will replace parts, components, or materials associated with the 
operation and maintenance of the Air Train that have either become wom beyond repair or obsolete and 
can no longer be serviced. 

Total Task 4 Cost 

Contractor shall promptly repair or replace the equipment at a not-to~exceed cost of $300,000 over the 
three-year contract tenu. 
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City and County of San Francisco 
Airport Commission 

P.O. Box8097 
San Francisco, California 94128 

Modifi-cation No. 3 

THIS MODIFICATION (this ~'Modification") is made as ofNovember 3, 2016, in San Francisco, 
California, by and between Bombardier Transportation (Holdings) USA Inc. ('(Contractor"), and the 
City and County of San Francisco, a municipal corporation ("City'\ acting by and through its Airport 
Commission or the Commission's designated agent, hereinafte1·referred to as "Commission." 

RECITALS 

-· 
WHEREAS, City and Contractor l1ave entered into the Agreement (as defined below); and . 

WHEREAS, City and Contractor desire to amend the Agreeinent ou· the terms and conditions set forth 
herein to address the replacement of obsolete equipment; and 

. WHEREAS, the Commission awarded this contra~t to Contractor on September 16, ·2008, pursu~nt to an 
agreement to settle a dispute among the City and County of San Francisco, J?ombardier Transportation 
(Holdings) USA, Inc., and.Factory Mutual Insurance Company which was filed iti. theUuited States 
District Court for the Northern District of California, case number C 04-5307 PJH, and fuii:her pursuant to 
Resolution No. 08-0173;.and 

WHEREAS, oi1 November 18, 2008, by Resolution No. 266-08, the Board of Supervisors approved the 
Agreement under San Francisco Charter Section9.118; arid 

WHEREAS, Commission approved Modification No. f pursuant to Resol\ltion No. 13-0156 on July 23, 
2013; and 

WHEREAS, on December 10, 2013, by Resolution No. 429-13, the Board of Supervisors approved the 
modification to the Agreement under San Francisco Charter Section 9 .118; and 

WHEREAS, Co1timission approved this Modification No. 2 pursuant to Resolution No. 14-0104 on May 
19,2014;and 

WHEREAS, on September 9, 2014, by Resolution No. 328-14i the Bof\rd o:f Supervisors approved the 
modification to the Agreement under San Francisco Charter Section 9,118 but reduced the not to exceed 
amountby.$4,340 for anew noHo-exceed amount of$100,5.43,834; and; and 

WHEREAS, Commission approved this Modification No.3 pursuant to Resolution No. 16-0277 on 
November 1, 2016; and , 

WHEREAS, on 1l,.~Vl-4VV lt(( 1,.-0 l '1- , by Resolution No. lfL{ _. 1-:t , the Board of 
Supervisors approved the rrf6dification to the Agreement undel' San Fl'ancisco Charter Section 9.118 for a 
new not-to-exceed amount of$ ! I 5 

1 
'-1 c-f t-f 1 1 & fJ ; and 
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NOW, THEREFORE, Contractor and the City agree as follows: 

1. Definitions. The following defmitions shall apply to this Amendment: 

a. Agreement. The term "Agreement" shall mean the Agreement dated September 16,2008 
between Contractor and City, as.amended by the: 

Modification No. 1, 
Modification No.2, 

dated August 1, 2013; and 
dated May 20,2014. 

b. Contract Monitoring Division. Effective July 28, 2012, with the exception of Sections 
· 14B.9(D) and 14B.17(F), all of the duties and functions ofthe Hum~n Rights Commission unde1· Chapter 

14B of the Administrative Code (LBE Otdinance) were transfened to the City Administrator, Contract· 
Monitoring Division ("CMD"). Wl1erever "Human Rights Commission'' or "HRC" appears in the 
Agreement in referen9e to Chapter 14B of the Administrative Code or its implementing Rules and 
Regulations, it shall be.construed to mean "Contract Monitoring Division'' or "CMD" respectively. 

c. Other Tenus. Terms used and not defined in this Modification shall have the meanings 
assigned to such terms in the .l~,..grccment. 

2. Section 2. Term of the Agreement is hereby amended to extend the term of the contract for one 
year for a new ending date ofFebruaty 28,2018. 

3. Section 4.· Services Contractor Agrees to Perform of the Agreement is amended to address the 
replacement of obsolete equipment as detailed in Appendix G, Tasks 5 and 6. 

4. Section 5. Compensation is hereby amended to increase the total compensation payable by an 
amo\mt not to exceed Fomteen Million Nine Hundred One Thousand One Hundred Thirty Four Dollars 
($14,901,134) for a new total not to exceed amount ofOne Hundred Fifteen Million Four Hundred Forty 
Four Thousand Nine Hundred Sixty Eight Dollars ($115,444,968). 

5. New Section 32. Earned Income Credit (EIC) Forms is hereby l'eplaced in its entirety with a 
New Section 32. Consideration of Criminal History in Hiring and Employment Decisions to l'ead as 
follows: . 

32. Consideration of Criminal History in Hiring and Employment Decisions. 

a. Contractor agt•ees to comply fully with and be bound by all ofthe provisions of Chapter 
12T "City Contractor/Subcontractor Consideration of Criminal History in Hiring and Employment 
Decisions," of the San Francisco Administrative Code (Chapter 12T), including the remedies 
provided, and implementing regulations, as may be amended from time to time. The provisions of 
Chapter 12T are incorporated by reference and made a part of this Agreement as though fully set 
fmth herein. The text of the Chapter 12T is available on the web at vvww.sfgov.org/olse/fco. A 
partial listing of some of Contractor's obligations under Chapte1· 12T is set forth in this Section. 
Contractor is requii'ed to comply with all of the applicable provisions of 12T, irrespective of the 
listing of obligatioi1s in this Section, Capitalized te11ns used in this Section and not defined in this 
Agreement shall have the meanings assigned to such terms in Chapter 12T. 

b. The requirements of Chapter 12T shall only apply to the Contractor's or Subcontractor's 
operations to the extent those operations are in ftirtherance of the pe1formance of this Agreement, 
and shall apply only to applicants and employees who would be or are petfonning work in 
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furtherance ofthis Agreement, whose employment is or would be in whole or in substantial patt · 
physically located in the City and County of San Francisco, which exc~udes Airpo_rt property. 

1) Applicants or employees who would be or are perfonnb.1g work in futtherance of this 
·Agreement may be requit·ed to be screened by the U.S. Depmtment of Homeland Security for 
security badging. A rejection: by the U.S. Depattment of Homeland Security of a11 applicant's or 
employee's security badging application, and the resulting inability of the Contl·actor to hire tl1e 
applicant or assign the employee to pe1form services under this Agreement, shall not be considered · 
an Advetse Action under Chapter 12T. 

c. Contractor shall incorporate by reference it1 all subcontracts the provisions of Chapter 
12T, and shallt·equire all subcontnictors to comply with such provisions. Coniractot'' s failure to 
comply with the obligations in this subsection shall constitute a matet'ial breach of this Agreement. 

d Contractor ot• Subcontractor shall not inquire about, require disclosure of, or if such 
information is received, base an Adverse Action on an applicant's ot' potential applicant for 
emp·Ioyment or employee's: (1) Arrest not leading to a Conviction, unless the Arrest is undergoing 
an active pending criminal :hwestigation or trial that has not yet been resolved; (2) patticipation :h1 
or completion of a diversion ot a deferral of judgment program; (3) a Co11viction that has been 
judicially dismissed, expunged, voided, invalidated, or otherwise rendered inoperative; (4) a 
Conviction ot' any other adJudication in the juvenile justice system; (5) a Conviction that is more 
than seven years old, from the date of sentenc:htg; or ( 6) information pertaining to an offense other 
than a felony or misdemeanor, such as an infraction. 

e, Contractor or Subcontractor shall not inquire about or reqnit·e applicants, potential 
applicants for employment, or employees to disclose on.any employment application the facts 01' 

details of any conviction history, unresolved at'l'est, Ol' any matter identified hi subsection 32.4, 
above .. Contractor or Subcontractor shall not require such disclosure or make such inquhy until 
either aftel' the first live intetview with the person, m· after a conditional offer of employment. 

f. Contractor or Subcontractor shall state in all solicitations or advertisements for 
employees that are reasonably likely to reach persons who are reasonably likely to seek 
employment to be performed under this Agreement, that the Contt"actor 01' Subcontl'actor will 
consider for employment qualified applicants with· criminal histories in a manner consistent with' 
the requit'ements of Chapter 12T. · 

g. Contractor and Subcontractors shall post the notice prepared by the Office of Labor 
Standards Enforcement (OLSE), available on OLSE's website, in a conspicuous place at evety 
workplace, job site,·.o1' other location under the Contractor or SubcontmQtor's control atwhi9h work 
is being done or will be done in furtherance ofthe petfonnance of this Agreement. The notice shall 
be poste'd in English, Spanish, Chinese, and any language spoken by at least 5% of the employees at 
the workplace, job site, or other location at which it is posted. 

h. Contractor understands and agrees that if.it fails to.comply with the requ:h·ements of 
Chapter 12T, the City shal~ have the dght to pursue any rights or rernedies available under Chapte1' 
12T, including but not limited to, a penalty of$50 ~01' a second violation and $100 for a st~bseq)Jent 
violation for each employee, applicant or other person as to whom a violation occuned or 
continued, termination or suspension in whole or in part of this Agreement. 

6. New Section 58. Gmffiti Removal is hereby replaced in its ent:h·ety with a New Section 58. 
Sugar-Sweetened Beverage Prohibition to read as follows: 
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58. Sugm·~Sweetened Beveuge Prohibition. Contractor agrees that it will not sell, provide, or 
othmwise distribute Sugar-Sweetened Beverages, as defined by San Francisco Administrative Code 
Chapter 101, as pint of its performance ofthis Agreement. 

7. Appendix E. Spare Pai·ts1 Tools1 and Equipment List is hereby replaced in its entirety with t11e 
new Appendix E~2. Additional spare pmts needed for the work contemplated under this modification will 
be added to the Spare Parts, Tools, and Equipment List at the next 1:nodification. 

8, Appendix G. Appendix G is hereby amended to add Tasks 5 and 6 to address replacement of 
obsolete equipment covered under the contract. Performance of the Tasks in Appendix G is subject to 
mutually agreeable terms·and conditions, which shall be established prior to the stmt of each task 
Appendix G is also amended to conect an administrative error in the heading of Modification No.2 
Appendix G pages 1 of 8 and 2 of 8. The conect heading shmild have been <'Task 1: AirTrain LED to 
LCD Sign Upgrade" not «Task 2: AirTrain UPS Replacement." 

9. Effective Date, Each of the changes set forth in this Modification shall be effective on and afte1' 
the date of this Modification. 

10. Legal Effect. Except as expressly modified by this Modification, all of the tenns and conditions of 
the Agreement shall remain unchanged and in full fol'ce and effect. · 
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IN WITNESS WHEREOF, Contractor and City have executed this Amendment as of the date first 
referenced above. · 

CITY 
AIRPORT COMMISSION 
CITY AND COUNTY OF 
SAN FRANCISCO 

Bx: ~~ 
/). Ivar C. Satero, Ail:pmt Director 

Attest: 

By 

Resolution No: I (f {) ~ 11 
Adopted on: dD J ' I < ~{) ly 

Approved as to Form: 

Dennis J. Herrera 
City Attotn.ey 

By 

AIR-550 (8-15) 

CONTRACTOR 

Bombardier Transpmtation (Holdings) USA Inc. 
Company Name · 

40554 
City Vendor Number 

1501 Lebanon Church Road 
Addre'ss 

Pittsburgh, P A 1523 6 
City, State, ZIP 

( 412) 655w5700 
Teleph()ne Number 

25-1579550 
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Appendix G 

Task 5: AirTrain Vellicle TI'i-Haudle Stanchion Replacement 

General Project Scope: 

Contractor will provide all material, labor, tools, engineering, vehicle drawil1g updates/configuration 
management associated with the supply and installation of 190 newtri~handle stanchion assemblies into 
the AirTra:in vehicles at the San Francisco h1temational Airport. · 

Installation:· 

Currently each vehicle is outfitted with five (5), single pole stanchions along the center line of the vehicle 
and two (2) stanchions that are offset near the door opening. To increase the number of locations within 
the center portion of the vehicle that passengers can hold themselves steady during vehicle movement, 
Contractor will i"eplace the five (5), single pole, center-line stanchions with tri-handle stanchions. 
Replacement of the single stanchion design with a tri-handle stanchion design will improve passenger 
experience on the AirTrain system and increase the safety level inside the vehicle while traversing the 
system, 

Retrofits will be pe1formed during normal station door maintenance inspectio11s and will not impact 
normal Ai:rTrain operations. 

Final Acceptance: 

The following will be petfonned to verify fmal acceptance: 

" Once units arl'ive on site, a quality assurance inspection will be performed prior to mstallatiqn. 
<~ After QA inspection, the installation of each unit will begh1. Installation process will be inspected 

to confirm proper mounting. · 
... Contracto1' to ensure any debris fi·om project has been removed n:om all areas upon completion of 

job, 

Wananty 

Each unit will carry a standard will'l'anty of 1 year on all parts fi:om date of purchase. 

Cost of :Project: 

The firm fixed price for the combined scope as described is broken down as follows: 

e Contractor Labor Charges- Includes: 
o Project Management 
o Engineering 
o Configuration Management 
o Drafting 
o Installation (38 Vehicles) 

"' Qty (190)- Tri-Handle Stanchion Post@ $875.85/ea.: 
o Qty (190)- Bottom Plate@ $138.25/ea: · 
., Qty (185)- Tl'imR.ing@ $69,68/ea: 
"' Miscellaneous installation hardware and adhesives: 
o CA Sales Tax on Materials (8.75%): 
0 Material Shipping: 

TOTAL: 
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. $166,411.50 
$26,267.50 
$12,890,80 
$5,967.38 

$18,509.50 
$5,332.70 

$291,659.38 
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Appendix G 

Task 5: AirTrain Vehicle Tl'i-Handle Stanchion Replacement 

Payment Terms: The following payment schedule is proposed for this project: 

" 15% of order value to be invoiced upon receipt of authorized notice to proceed 
" 10% of order value to be invoiced upon completion of material order 
"' ·2s% of order value to be invoiced upon 1st car installation and acceptati.oe by the customer 
o 25% of order vahw to be invoiced upon delivery of remaining material to SFO 
Q · 25% of order value to be invoiced upon completion and testing of all units 
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AppendixG 

Task 6: AirTl'ain Station Dool' Auto-Lock Replacement 

General Project Scope: 

This project will replace l22 automatic station doot auto~ lock assemblies located at the vadous AirTrain 
stations. The project scope includes the following: 

o Contractor will provide all necessary project management, engh1ee1·ing, drafting and material 
supply for retrofitting one hundred and twenty-two (122) station doors plus foui· ( 4) spare Auto­
Lock systems and a complete Spare Parts kit. 

" Contractor SDC Staff will be responsible for iustallation and testing of the new auto-lock 
equipment, on a schedule to be mutually agreed to by SFO and Contractor. 

Installation: 

Retrofits will be pe1formed during normal overnight shi.1tdown periods recognizing that installation and 
testing activities, whenever possible, must not impact normal Ah·Train operations. 

Final Acceptance: 

The following will be performed to verifY final acceptance: 

Once units arrive on site a quality assurance inspection will be p~1formed prior to installation. 
After QA inspection the installation of each unit will begin. Installation process will be inspected 
to confirm proper mounting. 
A final test of each unit will be pe1formed after installation to ensure secure close and lock is 
achieved. · 
Contractor to ensUl'e any debris n·om p~;oject has been removed from all areas upon completion of 
job. 

Warranty: 

Each unit will carry a stalldard Wa11'allty of 1 year on all parts fl·om date of purchase. 

Cost of Project: 

The firm fixed price for the AU;to-Lock retrofit is as follows: 

., Bombardier Labor Charges- Includes: 
o Project Management & Scheduling 
o Engineering 
o Planning 
o CADD!Drafting 
o Installation (126 assemblies) 

$ • Qty (126) "-Auto-Lock Assemblies @ $1,264.65/ea: 
~ Qty (1)- Set of Alignment Tools: 
o Qty (1)- Spare Patis Kit: 
., CA Sales Tax on Materials (8.75%): 
" Freight: 
• Optional Services (on-site training, calibration of tooling, etc.): 

TOTAL: 
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$27,560.00 

$159,345.90 
$1,030.54 
$3,727.59 

$14,259.10 
$4,137.05 
$3,795.00 

$213,953,93 
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Appendix G 

Task 6: AirTrain Station Door Auto-Lock Replacement 

Payment Terms: . 

" 15% of order value to be invoiced upon receipt of authorized notice to proceed 
"' 10% of order value to be invoiced upon completion of material order 

. " 25% of order value to be invoiced upon 1st station door installation and acceptance 
o 25% of order value to be invoiced upon delivery ofremaini11g material to SFO 
"' 25% of order value to be invoiced upon completion and testing of all units 
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City .and County of San Francisco 
Airport Commission 

P.o. Box 8097 · 
· San Francisco, California 94128 

Modification No. 4 

THIS MODIFICATION (this "Modificat~on") is made as ofNoven1ber 7, 2017, in San Fra11eisco, 
California, by and between Bombardier T•·ansportation (Holdings) USA Inc, (~'Contractor"), and the 
City and County of San Francisco, a municipal corporation ("City"), acting by and through its Ai1·pott 
Commission or t11e Commission's designated agent, hereinafter referred to as "Commission." 

RECITALS 

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

WHEREAS, the Commissiqn awarded t~is contract to Contractor on September 16, 2008, pursuant to an 
agreement to settle a dispUte among the City and County of San Francisco, Bombardier Transportation 
(Holdings) USA, Inc,, and Factory Mutual Insurance Company whith was filed in the United States 
District Court for the No1the~·ti District of Califomia, case number C 04-5307 PJH, and fwther pursuant to 
Resolution No. 08-0173; and 

WHEREAS, on November 18, 2008, by Resolution No, 266-08, the Board of Supervisors approved the 
Agreement under San Francisco Chatter Section 9, 118; and · 

WHEREAS, Commission approved Modification No.1 pursuant to Resolution No, 13-0156 on July 23, 
2013; and 

WIIEREAS, on December 10,2013, by Resolution No. 429-13~ the Board of Supervisors appnived the 
modification to the Agreement under San Francisco Chatter Section 9.118; and 

WHEREAS, Commission approved this Modification No. 2.pursuant to Resolution No, 14-0104 on May 
19,2014;and 

WHEREAS, on September 9, 2014, by Resolution No. 328-14, the Board of Supervisors approved the 
modification to the Agreement under San Francisco Charter Section 9.118 but reduced the not to exceed 
amount by $4,340 for a new not-to-exceed amount of $1 00,543,834; and; and 

WHEREAS, Commission approved this Modification No.3 pursuant to Resolution No, 16-0277 on 
November 1, 2016; and 

WHEREAS, on February 14,2017, by Resolution No. 44-17~ the Boal'd ofSupe1·visors approved the 
modification to the Agreement 1.111det' San Francisco Chmtet• Section 9,118 for a new not-to-exceed 
amount of $115,444,968; and · 

WHEREAS, City and Contractor desire to modify the Agreement on the terms and conditions set fmih 
herein to extend the contract term, increase the compensation amount, and update standard contractual 
clauses; and 
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WHEREA~,·Commission approved this Modification No.4 pursuant !o Resolution No. 17-0280 on 
November 7, 2017; and 1b 

~0/\ . 
WHEREAS, on k~V1,A...t{ vt.y '2-'tJ ?AJ 1'3 , by Resolution No. , the Board of Supervisors 
approved the modification to ttle Agreement under San Francisco Charter Section 9.1 1 8 for a new not-to-
exceed amount of$ 130 1 2-Cf 1) l 1 C. ;. and 

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

1. Definitions. The following definitions shall apply to this Amendment: 

a. Agreement. The term "Agreemenf' shall mean the Agt'eement dated September 16,2008 
between Contractor and City, as amended by the: 

Modification No, 1, 
Modification No.2, 
Modification No. 3, 

dated August 1,·2013; 
dated May20, 2014; and. 
dated November 3, 2016. 

t. Other Tei'ms. Terms used and not defined in this Moditication shall have the meanings 
assigned to such terms in the Agreement. 

2. Section 2. Term of the Agreement is hereby amended to extend the term of the contract fot' one 
year for a new ending date of February 28, 2019. 

3. Section 5. Compensation is hereby amended to increase the total compensation payable by an 
amount not to exceed FoUiteen Million Eight Hundred Fifty Pout· Thousand Two Hundred Twenty Eight 
Dollars ($14,854,228) for a new total not to exceed amount of One Hundred Thirty Million Two Hundred 
Ninety Nine Thousand One Hundred Ninety Six Dollars ($130,299, 196). 

4.. New Section 69. Airport Commission Rules and Regulations is hereby added to the Agreement 
to read as follows: 

69. Airport Commission Rules and Regulations. Contractor agrees to comply with the Airport 
Commission's Rules and Regillations for the San Francisco International Airport as amended from 
time to· time. A copy of the current Rules and Regulations can be found at: 
http://www.flysfo.com/about~sfo/the-organization/rules-and-regulations. 

5. New Section 70. Federal Fair Labor Standards Act is hereby added to the Agreement to read as 
follows: ~~ 

70, Federal Fair Labor Standards Act. This Agreement incorporates by t•eference·the 
provisions of29 USC §201, the Federal Fair Labor Standards Act (FLSA), with the same force and 
effect as if given in full text. The FLSA sets minimum wage, ove1time pay, recordkeeping, and 
child labor standards for full and patt time workers. Contractor has full responsibility to monitor 
compliance to the referenced stat1.1te or regulation. Contractor must address any claims ot· disputes 
that arise from this requirement directly with the U.S. Department of Labor- Wage and Hour 
Division. 

6. New Section 71. Occupationfll Safety and Health Act of 1970 is hereby added to the Agreement 
to read as follows: · 
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71. Occupational Safety and Health Act of 1970. This Agi'eement incorporates by refe1·ence 
the t·equirements of29 CFR § 1910 with the same' force and effect as if given in full text. Contractol' · 
·must provide a work environment that is free from recognized hazards that may cause death or 
serious physical harm to the employee. Contractor retains full responsibility to monitor its 
compliance and .their subcontractor's compliance with the applicable requirements of the 
Occupationat.Safety and Health Act of 1970 (29 CFR § 1910). Contractor must address any claims 
or disputes that pe1tain to a referenced requirement directly with the U.S. Department of Labor­
Occupational Safety and Health Administration. 

7. New Section 72. Federal Nondiscrimination Requirements is hereby added to the Agreement to 
read as follows: 

72. Federal Nondiscrimination Requirements. During the performance of this Agreement, 
Contractor, fm• itself, its assignees, and successors in interest (hereinafter referred to as 
"Contractor") agrees as follows: 

72.1 · Compliance with Regidations. Contractor (hereinaftet• includes consultants) will 
comply with the Title VI List of Pe1tinent Nondisot'imination Acts And Authorities, as they 
may be amended from time to time, which are herein incorporated by reference and made a 
part of this Agreement. 

72.2 Nondiscrimination. Contractor, with regard to the WOI'k perforq1ed by i1 dul'ing the 
. Agreement, will not discriminate on the grounds of race, color, ol' national origin in the 
selection and retention of st1bcontractors, including procurements of matel'ials and leases of 
equipment. Contractor will not participate directly or indirectly in the discrimination 
prohibited by the Nondiscrimination Acts and Authorities, including employment practices 
when the Agreement covers any activity, project, or program set forth in Appendix B of 49 
CFR§21. 

72.3 Solicitations for Subcontracts. Including Procurements of Materials and 
Equipment: In all solicitations, either by co1npetitive bidding, or negotiation made by 
Contractor for work to be performed under a subcontract, including p1·ocu1·ements of · 
materials, m·leases of equipment, each potential st1bcontractor or supplier will be notified by 
Contractor of Contractor's obligations under this Agreement and the Nondiscrimination Acts 
And Authorities on the grounds of race, color, or national origin. . . 

72.4 Information and Reports, Contractor will provide all information and repmts 
required by the Acts, the Regulations, and directives issued pw·suant thereto and will permit 
access to its books, records, accounts, other sources of information, and its facilities as may 
be determined by the Airport or the Federal Aviation Administration to be pettinent to 
asce1tain compliance with such Nondiscrimination Acts and Authorities and instructions. 
Where any information required of a contractor is in the exclusive possession of another who 
fails or refuses to furnish the information, the contractot' will so cettiry to the Airport Ol' the 
Federal Aviation Administration, as appropriate, and will set forth what eff01ts it has made to 
obtain the information. 

72.5 Sanctions for Noncompliance, ln the event of a contractol''s noncompliance with the 
Non-discrimination provisions of this Agreement, the A\rpo1t will impose such contract 
sanctions as it or the Federal Aviation Administration may determine to. be appropriate, 
including, but not limited to: 

AIR-550 (8-15) 3 of6 November 7, 2017, Con.tract#8838 

592 



a. Withholding payments to the contractor under the contract until the contractor 
complies; and/or · 

b. Cancelling, terminating, or suspending a ·contract, in whole ot· in part. 

72.6 Incorpor::~tion of Provisions. Contractor will include the provisions of paragraphs 
72.1 through 72.6 in every subcontract, including procurements of materials and leases of 
equipment, unless exempt by the Acts, the Regulations and directives issued pursuant thereto. 
Contractor wm take action with respect to any subcontract or procur~ment as the Airpott or 
the Federal Aviation Administration may direct as a means of enforcing such provisions 
including sanctions for noncompliance. Provided, that if Contractor becomes involved in, or 
is threatened with litigation by a subcontractor, or supplier because of such dit·ection, 
Contractor may request the Airpmt to enter into any lltigatiot.1 to protect the interests of the 
Airpmt. In ad·dition, Contractor may request the United States to enter into the litigation to 
protect the interests of the United States. 

72.7 Title VI List of Pertinent Nondiscrimination Acts and Authorities. During the 
perfo!'mance of this Agreement, r.ontntctol', fo1·itself, its 11ssignees, and successors in interest 
(hereinafter referred to as the "Contractor") agrees to comply with the following non­
discrimination statutes and authorities; including but i1ot limited to: 

AIR·550 (8-15) 

a. Title VI of the Civil Rights Act of 1964 (42 USC §2000d ef seq., 78 stat 252), 
(prohibits discrimination on the basis ofra))e, color, national origin); 

b. 49 CFR patt 21 (Non-discrimination In Federally-Assisted Programs of The 
Department ofTranspmtation-Effectuation of Title VI of The. Civil Rights Act 
of 1964); 

c. The Uniform Relocation Assistance and Real Property Acquisition Policies Act 
of 1970, ( 42 USC §460 1 ), (prohibits unfair treatment of persons displaced or 
whose property has been acquired because of Federal or Federal-aid programs 

· and projects); · · · 
d. Section 504 of the Rehabilitation Act of 1973, (29 USC. §794 et seq.), as 

amended, (prohibits discrimination on the basis of disability); and 49 CFR §27; 
· e, The Age Discrimination Act of 1975, as amended, ( 42 USC §61 01 el seq.), 

(prohibits discrimination on the basis of age); 
f. Ail'port and Airway Improvement Act of 1982, (49 USC §471, Section 47123 ), 

as amended, (prohibits discrimination based on race, creed, color, national origin, 
or sex); · 

g. The Civil Rights Restoration Act of 1987, (PL 100-209), (Broadened the scope, 
coverage and applicability of Title VI ofthe.Civil Rights Act of 1964, The Age 
Discrimination Act of 1975 and Section 504 of the Rehabilitation Act of 1973, by 
expanding thb definition of the tenns "programs or activities" to include all of the 
programs or activities of the Federal-aid recipients, sub-recipients and · 
contractors, whethei' such programs or activities are Federally funded or not); 

h. Titles II and Ill of the Americans with Disabilities Act of 1990, which prohibit 
discrimination on the basis of disability in the operation of public entities, public 
and private transportation systems, places of public accommodation, and certain 
testing entities (42 USC§ 12131- 12189) as implemented by Depa1tment of 
Transpmtation regulations at 49 CFR §37 and 38 and the Depattment of Justice 
regulations at 28 CFR, pmis 35 and 36; 
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i. The Federal Aviation Administration's Non-discrimination statute ( 49 USC 
§47123) (prohibits discrimination on the basis ofrace, color, national origin, and 
sex); 

j. Executive Order 12898, Federal Actions to Address Environmental Justice in 
Minority Populations and Low-Income Populations, which ensures non­
discdmination against minority populations by discouraging pt'ogl'ams, policies, 
and activities with disproportionately high and adverse human health or 
environmental effects on minority and low-income populations; 

lc. Executive Order 13166, Improving Access to Services for Persons with Limited 
English Proficiency, and resulting agency guidance, national origin 
di!lcl'imination includes discrimination becaus.e of limited English proficiency 
(LEP). To ensut;e compliance with Title VI, you must take reasonable steps to 
ensure that LEP persons have meaningful access to your programs (70 CFR at 
74087 to 741 00); 

I. Title IX ofthe Education Amendments of 1972, as amended, which prohibits you 
from discriminating because of sex in education programs or activities (20 USC 
§ 1681 et seq.). 

· 8. Effective Date, Each of the changes set forth in this Modification shall be effective on and aftet· 
the date ofthis Modification. 

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

. AIR-550 (8-15) 5 of6 Novembe1· 7, 2017, Contract#8838 
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IN WITNESS WHEREOF, Contractor and City have executed this Amendment as of the date first 
referenced above. 

By: 

Attest: 

Ad~pted on: 

Approved as to Form: 

Dennis J. Herrera 

~:yA~· 
Dept1ty City Attorney 

AlR-550 (8-15) 

CONTRACTOR 

Printed Name 

. Vir~evu!J.4;{1\} Cwi\}IA~aMicol Gt~~~r~ 
Title 

Bombardier Transpmtation (Holdings) USA Inc. 
Company Name 

06000 Z-1- ( '61 
City Supplier ID 

1501 Lebanon Church Road 
Address 

Pittsburgh, PA 15236 
City, State, ZlP 

( 412) 655-5700 
Telephone Number· 

25-1579550 
Federal Employer Ib Number 

6 o1'6 Novembe1· 7, 2017. Conlracl #gg3g 
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October 22,2018 

Ms. Angela Calvillo 
Clerk of the Board 
Boatd of Supervisors 
City Hall 
1 Dr. Carlton B. Goodlett Place, Room244 
San Francisco, California 94102-4689 

San Francisco International Airport 

Subject: Approval of Modification No.5 to Contract 8838 to provide AirTrain Oper~tions and 
Maintenance Services at.San Francisco International Airport, b.etween Bombardier 
Transportation (Holdings) USA, Inc. and the City and County of San Francisco, acting 
by and tbmugh its Airport Commission 

Dear Ms. Calvillo, 

Pursuant to Section 9.118 of the City Charter, I am forwarding for the Born:d of Supervisor's approval, 
the Modification No.5 to Contract 8838 to provide Operation and Maintenance Services for the 
AirTrain System, between Bombardier Transportation (Holdings) USA, Inc. and the City and County 
of San Francisco, acting by and through its Airport Commission. Modification No. 5 will extend the 
contract 4months (March 1, 2019 through June 30, 2019) increasing tbe contract amount by 
$5,143,268, for anew total contract amount not to exceed $135,442,464. The Airport Commission has 
approved the tem1s oftbe contract by adopting Resolution 18-03.21 on Oct9ber 2, 2018. 

The following is a list of accompanying documents: 
a Board of Supervisors Resolution; 
e Approved Airport Commission Resolution No. 18-0321; 
e Memorandum to the Airport Commission recommending Resolution No. 18-0321 
o Form SFEC-126 for the Board of Supervisors; 
o Form SFEC-126 for Mayor Breed; 
" Copy of Original Agreement, Contract 8838;. 
e Copy of Amendment No. 1 to Contract 8838; 
) 
o Copy ofModificationNo. 2 to Contract 8838; 
o Copy of Modification No.3 to Contract 8838; 
e Copy of Modification No.4 to Contract 8838; and 
o Approval as to form of Modification No.5 to Contract 8838 from the City Attorney's Office 

Please contact Cathy Widener, Airport Governmental Affairs at 650-821-5023 ifyouhave any 
·questions or concerns regarding this matter. 

AIIWORi COMMISSION CITY AND COUNTY OF SAN FRANCISCO 

LONDON N. BREED LARRY MAZZOLA LINDA S. CRAYTON ELEANOR JOHNS RICHARD J. GUGGENHIME PETER A. STERN IVAR C, SATERO 

MAYOR PRESIDENT VICE PRESIDENT AIRPORT DIRECTOR 

Post Office Box 8097 San Francisco, California 9412.8 Tel 650. 82.1.5~@ ~ax 650.821.5005 www.flysfo.com 



.Very truly yours, 

Enclosures 
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File No. 181063 
FORM.SFEC-126: 

NOTJFICATION OF CONTRACT APPROVAL 
(S.F. Campaign and Govermnental Conduct Code§ 1.126) 

City Elective Officer Information (Please print clearly.) 

Name of City elective officer(s): City elective office(s) held: 

Members, SF Board of Supervisors Members, SF Board of Supervisors 

' 
Contractor Information (Please print clearly.) 
Bombardier Transportation (Holdings) USA Inc. 

(l) Board of Directors of Bombardier Transportation (Holdings) USA Inc. (BTHUSA)- Benoi~_Brossoit, Dan Gray, Jennifer 
Callery 
(2) President- Benoit Brosso it 
(3) N/A- No person owns 20 percent or more 
(4) N/A 
(5) BTHUSA does have a group of employees known as the "PAC-Political Action Committee" :whose role is to support the 
Gove1mnent in the U.S. at State and Federal levels when mass transit is involved. 

Contractor address: 
1501 Lebanon Church Road, Pittsburgh PA 15236 

\ 

Date that contract was approved: I Amount of contract: 
$135,442,464 

Describe the nature of the contract that was approved: 
Maintenance and operation services of the AirTrain system which operates 24 hours every day, providing access to SFO's 
Terminals, Terminal Parking Garages, Rental Car Center and BART Station. 
Comments: 
Modification No.5 to Contract 8838, originally awarded pursuant to a settlement filed in the United States District Court for 
the Northern District of California, case number C 04-5307 PJH and :finther pursuant to Airport Commission Resolution No. 
08-0173, l'fo. 13-0156, No. 14-0104, 16-0277, and 17-0280. 

This contract was approved by (check applicable): 

0 the City elective officer(s) identified on this form 

0 a board on which the City. elective officer(s) serves -=S=an==F~ran=:=:c=i=-sc""o'::::B~oc=:ar=d=-=o=-f-=S-=u*'p=er""·v=i=-so=-=rc.=.s~------­
Print Name of Board 

0 the board of a state agency (Health Authority, Hous~1g Authority Commission, Industrial Development Authority 

Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island 
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits 

Print Name of Board 

Filer Information (Please print clearly.) 
Name of filer: Contact telephone number: 

Angela Calvillo, Clerk of the Board (415) 554-5184 
Address: E-mail: 

City Hall, Room 244, 1 Dr. Carlton B. Goodlett Pl., SF, CA 94102 Board.of.Suf1ervisors@sfgov.org 

Signature of City Elective Officer (if submitted by City elective officer) Date Signed 

Signature of Board Secretary or Clerk (if submitted by Board Secretaty or Clerk) Date Signed 
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